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Introduced By:
 

PJ Proposed No.: 98-009
 

ORDINANCE NO'_--II-_ 023 
AN ORDINANCE authorizing the execution of a lease (with 
option to purchase) for facilities to house the Issaquah 
District Court; with the amount of such lease payments to be 
established by subsequent motion of the council; providing 
for the annual levy of taxes to pay such lease payments; and 
approving a form of trust agreement and other aspects of the 
lease financing plan. 

PREAMBLE: 

The council, by Motion No. 9701 passed on October 23, 1995, has approved the 
general proposal for a new Issaquah District Court facility, and by such motion the 
council requested that the court evaluate financing alternatives for the project, 
including lease-to-own a built-to-suit facility. 

The county is authorized by Chapter 36.89 RCW to acquire courthouse facilities by 
lease, and the court has proposed to the council and the council wishes to approve a 
lease financing plan for acquisition of the new court facility. 

complete the lease financing plan authorized by this ordinance, the council 
recognizes that certificates of participation in payments under the lease be 
issued sold and that the county's lease payments be based on the principal 
of and interest on such certificates of participation. 

BE COUNCIL OF KING COUNTY: 

SECTION L Definitions. Unless otherwise denned U\~H~LU, capitalized terms 

used in ordinance the meanings given such terms in Lease, a copy of 

which is attached as Exrubrt A hereto and incorporated herein by this reference. 

SECTION It is hereby found and declared that the nubnc interest, 

welfare and benefit rprl1'l1r'" county to lease 'the real property legally described in the 
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Lease and improvements to constructed thereon 

specifications approved by the county, as described the Lease (together, the "Leased 

Premises") to provide courthouse facilities for the Issaquah District Court. 

county executive is hereby authorized 

on the county to execute the Lease substantially the form attached hereto as 

Exhibit A, subject to such changes as may be deemed necessary and advisable by 

county finance director and bond counsel to the county. Said Lease shall provide a 

total principal component of Lease Payments of not to exceed $5,900,000 to be paid in the 

years and in the amounts, on such dates, and subject to prepayment at such times, as shall 

be set forth the Lease. Prior to execution of the Lease' by the county executive, the 

council shall approve by subsequent motion the final Lease Payment amounts in the Lease 

and the allocation ofprincipal and interest components of the Lease Payments in the Lease. 

The council recognizes that certificates of participation in the Lease Payments (the 

"Certificates") will be issued and sold and that the principal and interest components of the 

Lease Payments will be based on the principal of and interest on such Certificates. 

SECTION 4. 

connection with the lease financing transaction authorized herein, the 

county executive is hereby authorized to execute an acknowledgment and approval a 

trust agreement (the "Trust Agreement") by and between First Trust National Association 

as trH~tp,p and Issaquah Courthouse, Agreement 

be in substantially attached as Exhibit B hereto incorporated u,-,.,-,u..l by 

reference, with changes as may deemed necessary and advisable the county 

l'f'\111t1tVtmance director and counsel to hereby acknowledges 

approves assignment to the Trustee of Developer's right to receive the Lease Payments 

Lease issuance of as the Trust 

Agreement. The county further acknowledges that, 1 

and Exchange Commission (the "Rule"), it will be an obligated person" respect to 
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1 Certificates. The finance director of the county or his designee is hereby authorized to 

2 "deem final" pursuant to the Rule the preliminary official statement for the Certificates 

3 and, on or prior to the date of issue of the Certificates, to enter into an undertaking to 

4 provide continuing disclosure about the county and the Certificates as 

under Rule. 

6 SECTION 5. Pledge of Taxation and Credit. The county hereby irrevocably 

7 covenants and agrees for as long as the Lease remains outstanding and unpaid, that each 

8 year it will include its budget and levy an ad valorem tax upon all the property within 

9 the county subject to taxation in an amount that will be sufficient, together with all other 

revenues and money of the county legally available for such purposes, to pay the Lease 

11 Payments as the same shall become due. 

12 The county hereby irrevocably pledges that the annual tax provided for herein to be 

13 levied for the payment of such Lease Payments shall be within and as a part of the tax levy 

14 permitted to counties without a vote of the people, and that a sufficient portion of each 

annual levy to be levied and collected by the county prior to the payment the Lease 

16 Payments will be and is hereby irrevocably set aside, pledged and appropriated for the 

17 payment of such Lease Payments. 

18 The full faith, credit and resources of the county are hereby irrevocably pledged for 

19 the annual levy and collection of said taxes and for prompt payment of the Lease 

Payments as the same shall become 

SECTION 6. Tax-Exemption. The county comply provisions of 

22 the written opinion of nationally-recognizedthis section UIU'v;);), counsel to the 

23 such compliance is not required to maintain exemption the interest 

24 component of the Lease Payments 

The £'"nnnT hereby covenants that it not use of Leased Premises 

26 or of any funds of the county that may be deemed to be proceeds of the Certificates 

27 pursuant to Section 148 of Code and the applicable regulations thereunder will 
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cause the Lease or the to be "arbitrage within of said 

section said regulations. The county will comply with the applicable requirements of 

Section 148 of the Code (or any successor provision thereof applicable to the Lease and the 

Certificates) and the applicable regulations thereunder throughout the term of the 

and the Certificates. 

The county further covenants that it will not take any action or permit action to 

be taken that would cause the Lease or the Certificates to constitute "private activity 

bonds" under Section 141 of the Code. 

SECTION 7. General Authorization. The appropriate county officials, agents and 

representatives are hereby authorized and directed to do everything necessary for the 

prompt execution, recording by memorandum and performance of the Lease, for the 

acknowledgment and approval of the Trust Agreement, and for the preparation and 

execution of all other certificates and agreements necessary or desirable for the completion 

of the lease financing plan, including the issuance of the certificates of participation, 

contemplated by this ordinance, the Lease and the Trust Agreement. 

SECTION 8. Ratification of Past Acts. All actions heretofore taken by county 

officers, staff, attorneys and agents consistent with the terms and purposes of this 

ordinance are hereby ratified, confirmed and approved. 
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SECTION 9. anyone or more of the covenants or agreements 

provided in this ordinance to be performed on the part of the county shall be declared 

any court competent jurisdiction to be contrary to such covenant or covenants, 

agreement or agreements, shall be and void and shall be deemed separable from the 

remaining covenants and agreements this ordinance and shall in no the 

validity of the other provisions of this ordinance or of the Lease. 

INTRODUCED READ for the first time thisS71,day of /T'~NU,v 

1998. 

PASSED by a vote of _-l:....!.:- to _---==-

_-'--..1..-_----'''''----'' 1998. 

KING COUNTY COUNCIL 
KING COUNTY, WASHINGTON 

this _",--_ 

ATTEST:
 

APPROVED this 

Exhibit A - Form of Lease 
B - Form of Trust Agreement 
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LEASE 130 
THIS LEASE (the "Lease"), made as of the __ day of February, 1998, by and 

between KING COUNTY, a political subdivision duly formed and existing under the laws 
of the State of Washington, as Lessee (the "County"), and ISSAQUAH COURTHOUSE, 
LLC, a Washington limited liability company, as the initial lessor under this Lease (the 
"Lessor"), 

WITNESSETIi: 

WHEREAS, the Lessor is the owner of certain unimproved real property located in 
King County, Washington, and legally described in Exhibit A attached hereto and by this 
reference incorporated herein (the "Land"); and 

WHEREAS, the Lessor intends to build a courthouse facility contammg 
approximately 16,642 gross square feet of space and approximately 107 parking spaces 
(the "Improvements") on the Land; and 

WHEREAS, the County is authorized by Chapter 36.89 RCW to acquire courtroom 
facilities by lease; and 

WHEREAS, Lessor shall lease the Land and the Improvements (collectively; the 
"Leased Premises") to the County pursuant to this Lease; provided, however, that in no 
event shall the County be liable for all or any part of the cost of the design or construction 
of the Improvements, nor shall the County be liable for payment of Lease Payments under 
the Lease from sources other than Prepaid Rent unless and until Substantial Completion of 
the Improvements; and 

WHEREAS, the County is authorized to enter into this Lease by Ordinance 
No./3tlA'30fthe 'County passed by the County Council on _, 1998, and 
Motion No, __ of the Council passed on _, 1998; 

NOW, THEREFORE, pursuant to law and for and in consideration of the mutual 
promises, covenants and conditions hereinafter contained the parties hereto agree as 
follows: 

ARTICLE I 

LEASED PREMISES 

/4 
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1.1. Leased Premises. Subject to terms and conditions contained in this 

Lease, Lessor leases to the County, and the County hereby leases from Lessor, the Leased 
Premises. Effective as of the Substantial Completion Date, Lessor shall grant immediate 
possession and use of the Leased Premises to the County (in accordance with 
RCW 84.36.010). 

1.2. Surplus Property. Lessor and the County acknowledge that this Lease may 
amended, at the request of the Developer, at any time on or before _ 

2001, to exclude portions of the unimproved real property from the Land originallyleased 
hereunder. The remaining Land hereunder shall consist of approximately J.49 acres 
substantially in accordance with the preliminary legal description set forth on Exhibit A-I 
of this Lease. In the event that the Developer elects so to exclude portions of the real 
property from the Land originally leased hereunder. the County and (if Developer is then 
no longer Lessor hereunder) the Trustee agree to cooperate fully with Developer in 
providing for such exclusion and shall execute such amendments to this Lease, the Trust 
Agreement, and the Assignment and Deed as may be necessary or desirable to effect such 
exclusion upon receipt by the County. and (if Developer is then no longer Lessor 
'hereunder) the Trustee of the following: 

(i) A survey certified by a surveyor licensed to practice in the State of 
Washington delineating the boundaries and legal description of the remaining Land that 
will be leased hereunder; 

(ii) An opinion of counsel or evidence satisfactory to the County and (if 
Developer is then no longer Lessor hereunder) the Trustee that the remaining Land (A) is 
assessed as a separate tax parcel and (B) will be in compliance with, and not violation 
of. any applicable covenants, restrictions, statutes, laws, ordinances, rules and regulations 
-pertaining to the use and development of the remaining Land, including but not limited to 
those pertaining to parking, lot coverage, and subdivision and platting; 

(iii) A legal lot and zoning endorsement (123.2 endorsement) to any 
policy of title insurance held by the County and (if Developer is then no longer Lessor 
hereunder) the Trustee with respect to the Leased Premises in form and substance 
satisfactory to the County, the Trustee (if Developer is then no longer Lessor hereunder) 
and their counsel; and 

(iv) An opinion of nationally recognized bond counsel that the exclusion 
of such real property from the remainder of the Land originally leased hereunder will not 
adversely affect the tax-exempt status of interest on the Certificates. 

OOTOFQ,DOC 



ARTICLEll 13 23" 
DEFINITIONS 

2.1. Definitions. As used in this Lease, the following terms shall have the
 
following meanings:
 

"Additional Improvements" means any improvements or alterations to Leased 
.Premises. that the County elects to make in accordance with Article VIn hereof. 

"Additional Rent" means those amounts payable by the County pursuant to
 

Section 5.2 hereof.
 

"Architect" means Baylis Brand Wagner, Architects. 

"Certificate of Occupancy" means the temporary certificate of occupancy issued by 
the King County Department of Development and Environmental Services to Lessor 
certifying that the Improvements may be occupied. ; 

"Certificates" means the certificates of participation in the Lease Payments 
executed and delivered by the Trustee pursuant to the Trust Agreement. 

"Change Orders" means any County-Initiated Change Orders and any Lessor
Initiated Change Orders. 

"Code" means the federal Internal Revenue Code of 1986, as amended, together 
with applicable regulations thereunder. 

"Construction Documents" means the Construction Drawings and the General 
Contract: 

"Construction Drawings" means the Construction Drawings and Detailed 
Specifications approved by the County in accordance with Section 3.1 hereof for 
construction of the Improvements, including technical drawings, schedules, diagrams, 
plans and specifications setting forth in detail the requirements for construction of the 
Improvements and providing information customarily required the use of the building 
trades. 

"County" means King County, a political subdivision of the state of Washington, as 
lessee hereunder. 

DOTOFO.DOC 
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"County Council" means the Metropolitan King County Council as the same may 
be constituted from time to time. 

"County-Initiated Change Orders" means change orders during construction of the 
Improvements that are initiated by the County pursuant to Section 3.7(a) hereof. 

"County Contingency Allowance" means the amount specified in the Project 
Budget to be allocated in accordance with Section 3.7(b) hereof to pay for County-Initiated 
Change Orders, if any. 

"County Warranty Claim" shall have the meaning given such term in Section 3.11 
of this Lease. 

"DDES" means King County's Department of Development and Environmental 
Services. 

"DeVeloper" means Issaquah Courthouse; LLC, a Washington limited liability 
company, which is initial Lessor under this Lease and retains certain other obligations 
hereunder after its rights as Lessor have been assigned. 

"Environmental Laws" means, as amended from time to time, the Federal Resource 
Conservation and Recovery Act of 1976, 42 U.S.C. Section 6901 et seq., Federal 
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 
U.S.c. Section 9601 et seq., Federal Hazardous Materials Transportation Control Act, 42 
U.S.C. Section 1801 et seq., Federal Clean Air Act, 42 U.S.c. Section 7401 et seq., Federal 
Water Pollution Control Act, Federal Water Act of 1977, 93 U.S.C. Section 1251et seq., 
Federal Insecticide, Fungicide and Rodenticide Act, Federal Pesticide Act of 1978, 7 
U.S.c. Section 136 et seq., Federal Toxic Substances Control Act, 15 U.S.C. Section 2601 
et seq., Federal Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., Washington 
Water Pollution Control Act, RCW Chapter 90.48, Washington Clean Air Act, RCW 
Chapter 70.94, Washington Solid Waste Management Recovery and Recycling Act, RCW 
Chapter 70.95, Washington Hazardous Waste Management Act, RCW Chapter 70.105, 
Washington Hazardous Waste Fees Act. RCW Chapter 70.95E, Washington Model Taxies 
Control Act, RCW Chapter 70.105D, Washington Nuclear Energy and Radiation Act 
RCW Chapter 70.98, Washington Radioactive Waste Storage and Transportation Act of 
1980, RCW Chapter 70.99, and Washington Underground Petroleum Storage Tanks Act, 
RCW Chapter 70.148. 

"General Contract" means the contract, in substantially the form attached as 
Exhibit J hereto, between Developer and General Contractor to construct the 
Improvements. 

DOTOFQ.DOC 00I02I02 
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"General Contractor" means J'R, Abbott Construction, Inc. 

"Hazardous Substances'; means any material, waste, substance, industrial waste, 
toxic waste, chemical contaminant, petroleum, asbestos, polychlorinated biphenyls. 
radioactive materials or other substances regulated or classified by Environmental Laws as 
hazardous, toxic or lethal to persons or property. 

"Holdover Costs" has the meaning given such termin Section 3.1O(d) hereof. 

"Improvements" means the courthouse facility containing approximately 16,642 
gross square feet of space and approximately 107 parking spaces to be constructed on the 
Land as described in the Plans, including all HVAC, electrical and building systems, the 
tenant improvements, and all other work consistent with and reasonably inferable from the 
Plans as being necessary to produce the intended results. 

"Land" means the real property described in Exhibit A hereto, exclusive of the 
Improvements; provided, however, that pursuant to Section 12 ofthis Lease, certain of the 
real property described in Exhibit A hereto may be excluded from the Leased Premises. 

"Lease" means this Lease by and between Lessor and County. 

"Lease Payment Date" means each June 1 and December 1, commencing on June 1, 
1998, during the term of this Lease, as set forth on Exhibit B-2 of this Lease, 

"Lease Payments" means the aggregate of all payments due under Section 5.1 
hereof. 

"Leased Premises" means the Land together with the Improvements. 

"Lessee's Project Manager" means the project manager for the Improvements 
identified by the County's Department of Construction and Facilities Management or his or 
her designee. 

"Lessor" means, initially, the Developer, and then assignee hereunder. 

"Lessor-Initiated Change Orders" means change orders during construction of the 
Improvements that are initiated by the Lessor pursuant to Section 3.7(a) hereof. 

"Permit Contingency Allowance" means the amount specified in the Project Budget 
to be allocated in accordance with Section 3.1O(c) hereof to pay for certain costs resulting 
from delays in obtaining certain Permits from DDES. 

-5- 'corOFO.DOC 
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"Permits" means those authorizations described in Section 3.2 hereof. 

"Plans" means the preliminary plans and specifications for the Improvements and 
the General Contractor's assumptions and clarifications, all is set forth on Exhibit E of this 
Lease. 

. "Prepaid Rent" means the amounts provided for pursuant to 'the Trust Agreement. 
to pay Lease Payments under Lease pending Substantial Completion of the 
Improvements. 

"Project Budget" means the budget for construction of the Improvements attached 
to this Lease as Exhibit F, as revised from time to time in accordance with this Lease. 

"Project Schedule" means the initial schedule for design and construction of the 
Improvements; as set forth on Exhibit G hereto. 

"ReqUired Completion Date" means December 1, 1999, or such later date as may be 
permitted pursuant to Section 3.3(d) hereof. 

"ReqUirements of, Law" means all requirements relating to land and building 
construction (including those specifically applicable to County's contemplated use of the 
Improvements as a district courthouse), including, without limitation, planning, zoning, 
subdivision, environmental, air quality, flood hazard, fire safety, accessibility (including 
applicable provisions of the Americans With Disabilities Act), and other governmental 
approvals, permits, licenses and/or certificates as may be necessary from time to time to 
comply with all the foregoing and other applicable statutes, rules, orders, regulations, laws, 

.ordinances. and covenants, conditions and restrictions, that now apply to and/or affect the 
design, construction, existence, intended use, operation and/or occupancy of the Land, 
Improvements or any part thereof. 

"Substantial Completion" means that Improvements have been constructed 
substantial accordance with the Construction Documents as evidenced by the documents 
described Section 3.3(d) hereof. 

"Substantial Completion Date" means the first date on which Substantial 
Completion occurs. 

"Targeted Completion Date" means March 31, 1999, or such later date (i) as may 
be required to complete a County-Initiated Change Order in accordance with Sections 
3.7(a) and 3.l0(b) hereof or (ii) as may be permitted in the event of force majeure 
accordance Section 10(a) hereof or (iii) as may be permitted in the event of delays 
in obtaining a building permit accordance with Section 3.10 hereof. 

-6- OOTOFQ.DOC 98102102 
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"Trust Agreement" means that certain Trust Agreement dated as of February 1. 

1998, by and between the Developer and First Trust National Association, as Trustee, 
pursuant to which the Certificates are executed and delivered. 

"Warranty Period" means that period commencing on the later of the date of 
issuance of (i) the Certificate of Occupancy or (ii) the Architect's Certificate described in 
Section 3.3(d) hereof, and ending one year thereafter or, the event that any extended 
warranty is obtained pursuant to Section 3.9 hereof, such extended period. 

ARTICLE III 

DESIGN AND CONSTRUCTION OF IMPROVEMENTS BY LESSOR 

3.1. Design of the Improvements. Attached hereto as Exhibit E and by this 
reference incorporated herein are the Plans. As provided herein, Lessor shall cause final 
design of the Improvements to be done by qualified architects, engineers and other 
professionals approved by the County, which approvals shall not be unreasonably 
withheld. 

(a) Development Team. Lessor intends to retain the following entities 
to design and construct the Improvements: 

Architect: Baylis Brand Wagner 
(ii) General Contractor: J.R. Abbott Construction, Inc. 

Lessor shall have the right to select other professionals as necessary or desirable for 
the design, permitting, and development of the Improvements, subject to County's 
approval, which approval shall not be unreasonably withheld. 

. (b)' Design Process. Lessor shall enter into an agreement with the 
Architect in substantially the form attached as Exhibit I hereto, pursuant to which 
agreement Architect shall prepare the Construction Drawings for the building shell, 
core and tenant improvements. County may participate in all design meetings with Lessor, 
Architect and other design professionals. County shall promptly review all Construction 
Drawings submitted to it for its approval and shall give Lessor written notice within ten 
Business Days (but shall use its best efforts to give such written notice within three 
Business Days) following its receipt of any Construction Drawings of its approval or 
disapproval thereof, specifying its reason for any such disapproval. County shall have the 
right to disapprove Construction Drawings that are not consistent with the Plans, (ii) do 
not comply with Requirements of Law, (iii) do not comply with previous Construction 
Drawings all material respects. or (iv) propose changes in work or materials that would 

-7- OOTOFO.DOC 
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result in a material change in appearance'or diminution in quality of the Improvements, If 
Lessor receives no objections or comments within such ten business day-period, then the 
submittals shall be deemed approved by County. 

If County submits objections or comments in writing within the period set forth 
the preceding paragraph, Lessor shall cause the Architect to make changes in the 
Construction Drawings consistent with County's reasonable objections or comments and 
shall resubmit the same in accordance with the foregoing schedule for 'County1s further 
review. The process of resubmittal and review shall continue until the submittals have 
been approved by Lessor and County. The final Construction Drawings setting forth in 
detail the requirements for the construction of the Improvements which have been 
approved by County are called the Construction Documents. There shall be no material 
change in the Construction Documents except as set forth in Section 3.7 below. 

(c) Factory Mutual Review. Lessor shall submit to Factory Mutual 
Engineering Association ("Factory Mutual"), for its review, all plans for design and 
construction of the Improvements. Plans shall be submitted at the [60% and 90%] design 
phases. AU Factory Mutual recommendations shall be shared immediately with the 
County, arid Lessor and the County shall work together with Factory Mutual reasonably to 
incorporate such recommendations into design of the Improvements. Lessor shall bear the 
expense of any .increased costs resulting from incorporating the recommendations of 
Factory Mutual. 

(d) Project Schedule. Lessor and County acknowledge and agree that 
the dates set forth in the initial project schedule attached hereto as Exhibit G (the "Project 
Schedule") and by this reference incorporated herein, and as revised from time to time in 
accordance with the terms hereof, shall serve as target dates for achieving the matters set 

.forth therein.	 In order to ensure to the greatest extent practicable that the Improvements 
are designed, permitted and completed on or before the dates set forth the Project 
Schedule; Lessor and.County shall each proceed with all necessary due diligence and 
good faith to complete such matters as require action or approval the part of Lessor and 
County. Lessor shall, following consultation with County, promptly and diligently 
respond to all questions and concerns raised by the Architect, and General Contractor, 
engineers or other consultants. 

3.2. Permits.· Lessor shall take all necessary action to obtain all permits and 
authorizations from any federal, state or local government or departments or subdivisions 
thereof having jurisdiction over the Leased Premises, including preparation of an 
environmental impact statement, required, in order to permit construction of the 
Improvements in accordance with the Construction Documents (herein collectively, 
"Permits"). County and Lessor anticipate issuance of Permits by King County's 
Department of Development and Environmental Services ("DDES") and commencement 

DOTOFQ.DOC 98102102 
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of construction of the Improvements within the Project Schedule. Permits are not 
obtained by July 31, 1998, the consequences of such delay are described in Section 3.1O(c) 
below. 

3.3 Construction of Improvements. Lessor agrees, at its sole cost and expense, 
to complete construction of the Improvements accordance with the Construction 
Documents and in a good and workmanlike manner. The Improvements shall be 

. constructed entirely within the boundaries of the Land and shall in all respects comply with 
·all Requirements of Law. If during the course of construction, the County shall determine 
that the Improvements are not proceeding in accordance with the Construction Documents, 
the County shall give notice in writing to Lessor specifying the particular deficiency or 
omission, and Lessor shall thereupon take, or cause to be taken, all steps necessary to 
correct the same. The failure to give such notice shall not be considered a waiver of any of 
'the County's rights hereunder. 

(a) Construction Contracts: All construction contracts shall provide for: 

(i) Payment and performance bonds issued by a surety 
reasonably acceptable to County and with a Best's rating ofA- or higher. 

(ii) Subcontracting to Women and Minority Business Enterprises 
C'WMBE") to an extent acceptable to County. Lessor agrees with the spirit of King 
County's WMBE requirements and will present a plan for WMBE participation to King 
County's WMBE & Contract Compliance Division that will be acceptable to that division. 

(iii) All contractors and subcontractors employed on the project 
shall pay the prevailing rate ofwages as defined in Chapter 39.12 RCW. 

(b) Progress Reports. Lessor shall submit written monthly progress 
. reports	 to County including information on the General Contractor and the General 

Contractor's work, showing percentages of completion. Lessor shall maintain at the project 
site for County one record copy of all Construction Documents, all drawings, 
specifications, addenda, Change Orders and other modifications, in good order and marked 
currently to record changes and selections made during construction together with 
approved shop drawings, product data, samples and similar required submittals. Lessor 
shall maintain records, duplicate of principal building layout lines, elevations the 
bottom of the footings, floor levels and key site elevations certified by a qualified surveyor 
or professional engineer. All such records shall be made available to the Architect and 
County upon request and, upon completion of the Improvements, duplicate originals shall 
be delivered to County. . 

-9-	 OOTOFOOOC 
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(c) Start-up Testing. With Lessee's Project Manager present, Lessor 

shall supervise the final testing and start-up of utilities, operational systems and equipment. 

.(d)' Substantial Completion; Targeted Completion Date. Lessor agrees 
that Substantial Completion shall occur on or before the Targeted Completion Date. 
Substantial Completion shall be evidenced by (i) the issuance of the Certificate of 
Occupancy, (ii) the Architect's issuance of its "Certificate of Substantial Completion AlA 
Document G704," as modified for this project and attached to the Architect's contract, 
stating that construction of the Improvements is substantially completed in strict 
accordance with the Construction Documents, and (iii) County's receipt of evidence 
satisfactory to it that all real property taxes and assessments on the Leased Premises 
payable by Lessor that were due and owing have been paid. In issuing the Certificate of 
Occupancy it is understood and agreed that King County is acting in its governmental 
capacity and not .in its capacity as lessee hereunder and that if the Improvements are 
completed in accordance with applicable law, King County is obligated promptly to issue 
the Certificate of Occupancy. 

On the Substantial Completion Date, or as soon thereafter as reasonably 
practicable, Developer and the Lessee's Project Manager shall prepare a punch-list of items 
required for final completion of the Improvements, and Developer shall cause such items to 
be completed as soon as reasonably possible thereafter. Subject to the terms, covenants 
and conditions herein, upon completion of the Improvements Developer shall furnish the 
County with complete and detailed "as built" plans for the Improvements. 

If Substantial Completion has not occurred on or prior to the Required Completion 
Date, this Lease shall terminate, unless the County in its sole discretion grants an extension 
and the conditions of Section 3.03(b) of the Trust Agreement are satisfied. 

(e) If prior to final completion of the Improvements, a dispute arises 
between Lessor and County with respect to design or construction of the Improvements, 
the adequacy of any drawings or specifications, or the responsibility for any costs 
associated with Change Orders, the parties shall proceed in good faith to resolve such 
dispute as expeditiously as possible and shall cooperate so that the progress of design and 
construction of the Improvements is not delayed. If. however, the parties are unable to 
resolve the dispute, they agree to utilize the mediation process contained herein, which will 
be non-binding but a condition precedent to having said dispute decided in court by a judge 
or jury; provided, however, that the County and Lessor may agree in writing to waive this 
condition. 

(i) Mediation Process. The County or Lessor, by delivering 
written notice to the other, may refer any dispute described above to J. Richard 
Manning, Esq., whose address is 925 Logan Building, 500 Union Street, Seattle, 

..
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WA 98101, whom Lessor and County have mutually designated to act as mediator to 
resolve such dispute. If Mr. Manning is unwilling or unable to serve as mediator, 
County and Lessor shall promptly designate another mutually acceptable mediator. 
(Mr. Manning and any such successor mediator are hereinafter referred to as "Mediator"). 

(ii) Consideration of Disputes or Claims. Upon receipt by the 
Mediator of written notice of a dispute, either from County or Lessor, the Mediator shall 
convene a hearing to review and consider the dispute. Both County and Lessor shall be . 
given the opportunity to present their evidence at this hearing. Both the County and Lessor 
are encouraged to provide exhibits, calculations, and other pertinent material to the 
Mediator prior to the hearing, for review. AU such material shall.be given in the same 
form and content to the other party to this Lease. 

(iii) Construction Site Visit. The Mediator may visit the site of 
the Improvements to keep abreast of construction activities and to develop familiarity with 
the work in progress. The frequency, exact time, and duration of these visits shall be as 
mutually agreed upon among the Mediator, the County and Lessor, but only as necessary 
to address a dispute. In the case of an alleged changed condition or construction problem, 
it will be advantageous, but not absolutely necessary for the Mediator to view such 
conditions. Photographs and descriptions of these conditions, by both parties, will suffice, 
if a site visit by the Mediator would cause delay to the Improvements. 

(iv) Procedures. Upon the first referral to the Mediator of a 
dispute hereunder, the Mediator shall, with the agreement of the parties, establish 
procedures for the conduct of any hearings for consideration of disputes and claims. The 
conduct of the Mediator's business shall, in general, be based on this Lease and if 
applicable, the Plans and Construction Documents. 

It is expressly understood that the Mediator is to act impartially and independently 
. in the consideration of facts and conditions surrounding any dispute presented by County 

and Lessor, and that the recommendations concerning any such dispute are advisory only. 
The Mediator's recommendations shall be based on the pertinent Lease provisions, and the 
facts and circumstances involved in the dispute. The recommendations shall be furnished 
in writing to the parties. 

(v) County Responsibility. County shall furnish the Mediator 
one copy of all documents it might have, other than those furnished by the Lessor, which 
are pertinentto the performance of the Mediator. 

(vi) Lessor Responsibility. Lessor shall furnish the Mediator one 
copy of all Construction Documents including all applicable contracts, interpretative 
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geotechnical report, progress schedule and updates, monthly progress reports. and other 
documents pertinent to the performance of the Lease and necessary to the Mediator's work. 

(vii) Coordination. The parties win coordinate to effectively 
assist the Mediator's operation. 

(viii) Payment. The fees charged by the Mediator shall be shared 
equally by the parties. Payments shall be fun compensation for work performed, services 
rendered, and for all materials, supplies, travel, office assistance and support and 
incidentals necessary to serve. Payment for services rendered by the Mediator .and for the 
Mediator's expenses shall be at the rate or rates established by theMediator, which in any 
event shall not exceed the usual and customary rate or rates prevailing in King County, 
Washington, for mediation services of the sort described herein. 

The Mediator may submit invoices for payment for work completed not more often 
than once per month during the progress of the work. Such invoices shall be in format 
approved by both parties, and accompanied by a general description ofactivities performed 
during that period. The value ofwork accomplished for payment shall be established from 
the billing rate and hours expended by the Mediator. The invoiced amount shall be divided 
in half and clearly stated. A 'copy is to be sent to County and Lessor for payment. 
Satisfactorily submitted invoices shall be paid within 30 days. 

(f) Notice of Substantial Completion. Lessor shall give notice in 
writing to County at least thirty (30) days prior to the date upon which Lessor anticipates 
that Substantial Completion will occur. During the fifteen-day period after the delivery of 
the estimated completion notice, Lessor, Architect, General Contractor and County shall 

, meet	 on one or more occasions, necessary, and tour to inspect and review the 
Improvements to determine whether the Improvements are substantially complete. The 
parties shall prepare the punch list to be completed. The completion of the punch list shall 
not be required for Substantial Completion. 

(g) Completion of Punch List Items. Following Substantial 
Completion, Developer shall cause punch list items to be completed promptly 
accordance with the Construction Documents. 

3.4. Bonding and Liens. Lessor shall pay and discharge any all mechanics', 
materialmen's or other liens against the Leased Premises claimed respect to labor, 
services, materials, supplies or equipment furnished or alleged to have been furnished to or 
upon the request of Lessor. Notice is hereby given that County shall not be liable for 
any work performed or to be performed on the Leased Premises, for Lessor, or for any 
materials furnished or to be furnished to the Leased Premises for Lessor or any subtenant, 
and that no mechanic's or other lien for such work or materials shall attach to the leasehold 
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interest of County. The County shall have the right to enter upon the Leased Premises at 
any time for the purpose of posting such notice throughout the same and such notice shall 
also be included in any memorandum of lease recorded. 

35 Interim Inspections. During the course of construction of the 
Improvements, the Lessee's Project Manager may from time to time inspect the progress of 
construction and, no more often than once each month, advise Lessor, the County and any 
lender providing construction financing for the Improvements in writing of any failure of 
the construction to conform to the Construction Documents, or indicate, if true, that the 
construction to the' date of such inspection is in substantial conformity to the Construction 
Documents. Any such advice or indication given by the Lessee's Project Manager shall be 
given to the best of its knowledge, information and belief. It is understood and agreed that 
County's rights to inspect the. progress of the Improvements are for the sole purpose of 
protecting its interest as tenant. and such inspections and any reports made in connection 
therewith shall be subject to the disclaimer set forth in Section 3.8 hereof. 

3.6. Standards for Inspection and Acceptance of Improvements. The Lessee's 
Project Manager's periodic inspections pursuant to Section 3.5 hereof, and the County's 
approval or rejection of the Improvements shall be based on the substantial conformity or 
nonconformity of the work with the Construction Documents in accordance with 
construction industry standards. 

3.7. Change Orders. 

(a) Approval of Change Orders. For purposes of this proVISIOn, a 
"Lessor-Initiated Change Order" shall be a change in the Construction Documents 
requested by Lessor to address value engineering opportunities or unforeseen conditions 
connection with the construction of the Improvements. A "County-Initiated Change 
Order" shall be a change in the Construction Documents requested by the County to add or 
delete features and facilities to the Construction Documents. A Change Order can increase 
or decrease the costs to construct the' Improvements. 

Except as provided herein. all Change Orders shall require the mutual approval of 
Lessor and the County. However, the County shall not unreasonably withhold or delay its 
consent to a Lessor-Initiated Change Order. provided that the proposed Change Order (i) is 
minor nature and does not affect overall building appearance, safety or mechanical 
systems and operations, and (ii) will not result in an extension of the Targeted Completion 
Date. Lessor and County anticipate that there will be field orders and Change Orders that 
will result in changes to the scope of work. Lessor shall use its reasonable efforts to 
apprise County of proposed changes in the work and its recommendations regarding them 
prior to any action being taken. Lessor and County anticipate that it may not always be 
possible for Lessor to receive County's prior approval to these changes in a timely manner. 
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Therefore, field orders and Change Orders may be approved by the Lessor, without prior 
County approval. but only if the changes authorized by these field orders and Change 
Orders do not have the effect of extending the Targeted Completion Date or materially 
altering the work. As soon as practical. Lessor shall provide County with all field orders 
and Change Orders approved by Lessor. For the purposes of this section a material 
alteration would reduce the intended quality of the Improvements, result in an increase of 
County's operational costs over time, or result in a substitution of any of the systems in the 
Improvements. In the case of either a material alteration or a change that would result in 
failure to achieve Substantial Completion by the Targeted Completion Date, prior written 
approval by the County of the proposed change must be received. All Lessor-Initiated 
Change Orders shall be at Lessor's sole cost and expense. 

With respect to County-Initiated Change Orders, Lessor agrees not to unreasonably 
withhold or delay its consent to such Change Orders, provided (i) the consent of Lessor's 
construction lender is obtained in accordance with the construction loans, (ii) if required, 
the consent of the bonding company issuing the surety or completion bond is obtained, 
(iii) the parties describe the maximum anticipated financial impact in a writing mutually 
signed. and (iv) the Targeted Completion Date is extended, if necessary, to reflect the time 
required to implement the Change Order. 

(b) Payment of County-Initiated Change· Orders. Subject to offset 
against the County Contingency Allowance, all costs and expenses of County-Initiated 
Orders shall be the responsibility of the County. Costs and expenses of County-Initiated 
Change Orders shall include any costs and expenses of the Architect and other consultants 
to prepare and review the Change Order, the costs and expenses incurred by Lessor to 
obtain, revise or amend Permits for the Change Order, the costs and expenses to construct 
the Change Order. any other costs or expenses chargeable by the contractor under the 
-construction.contsact in connection with the Change Order, and if the Change Order results 
in an extension of the time period for construction or an increase in the amounts of funds 
that Lessor must borrow, any additional construction interest incurred by Lessor under the 
construction loan for the construction of the Improvements. In this respect. the costs and 
expenses of a County-Initiated Change Order shall be broadly interpreted to include all 
costs and expenses arising with respect to or as a result of a County-Initiated Change 
Order. 

Lessor hereby establishes for the benefit of the County a County Contingency 
Allowance in the amount set forth on the Project Budget for County-Initiated Change 
Orders. The County may apply against this County Contingency Allowance the costs and 
expenses of County-Initiated Change Orders, up to the total amount of the County 
Contingency Allowance. The County Contingency Allowance shan also be increased by 
any net savings arising from a County-Initiated Change Order which reduces the costs of 
construction of Improvements. The County shall, be responsible the costs and 
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expenses of County-Initiated Change Orders only if the aggregate amount of such Change 
Orders exceeds the County Contingency Allowance, and such amount shall constitute 
Additional Rent hereunder payable in full upon Substantial Completion. 

The County hereby authorizes Lessee's Project Manager to approve all Change 
Orders on behalfof the County. 

. (c) Resolving Disputes Regarding Change Orders. Lessor and County 
.agree to follow the independent resolution process set forth in Section 3.3(e) hereof to 
resolve disputes regarding the approval, cost or any other issue raised by any Change Order 
or by the cumulative effects of any Change Orders in an economic and time efficient 
manner so that the construction schedule for the Improvements is not adversely impacted 
and the Improvements as constructed will satisfy the requirements of this Lease. 

3.8. Disclaimer. Notwithstanding any other .provision of this Lease to the 
contrary, the County is under no obligation to design, construct or supervise construction 
of the Improvements. It is understood and agreed that County's rights to inspect the 
Improvements under this Lease are for the sole purpose of protecting its interest as tenant. 
The County's approval of any plans and specifications, construction agreements, or service 
contracts for the Improvements shall not be construed by the County as a guaranty of 
sufficiency of the work. The County's right of inspection as provided in this Lease shall 
not constitute any representation or warranty, express or implied, or any obligation of the 
County to insure that work or materials are in compliance with the plans and specifications 
or any building requirements imposed by a governmental agency. The County is under no 
obligation or duty and disclaims all responsibility to pay for the cost of construction of the 
Improvements. County is not responsible to the subcontractors under the General Contract 
or any other third parties for any purpose whatsoever. 

3.9. Warranties. 

(a) Warranties to be Assigned to County. Upon the assignment of this 
Lease to the Trustee in accordance with Section 4.05 of the Trust Agreement, Lessor 
agrees to assign to County all rights under warranties, guarantees and/or bonds relating 
to the repair, maintenance and/or condition of the Leased Premises, and Lessor agrees to 
cooperate with the County in order to obtain for County the benefit of any such warranties. 
guarantees and/or bonds. Lessor shall give to the County copies of all plans, shop 
drawings and specifications related thereto. 

(b) General Contract Warranty. The General Contract shall provide for 
a warranty of materials and workmanship for a period of one year with respect to each 
major component of the work following Substantial Completion. To evaluate the cost 
benefits of receiving a two-year warranty on some or all of the major components of the 
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Improvements, Lessor, at County's request, will include as a bid item alternate a two year 
warranty on appropriate subcontracts. At County's request and expense, Lessor shall 
negotiate with contractors and/or suppliers for extended warranties and/or maintenance 
contracts. 

(c) Correction of Work. Lessor shall promptly correct or cause to be 
corrected work reasonably rejected by County or known by Lessor to be defective or 
failing to conform to the Construction Documents, whether observed before or after 
Substantial Completion and whether or not fabricated, installed or completed, and shall 
correct or caused to be corrected work found to be defective or non-conforming within the 
Warranty Period or within such longer period provided by any applicable special warranty 
in the Construction Documents. 

3.10. Delays. 

(a) Unavoidable Delays a Result of Force Majeure Prior to the Targeted 
Completion Date. The Targeted Completion Date' shall be extended for delays resulting 
from force majeure, provided that: 

(i) Lessor gives notice thereof to the County; 

(ii) the County consents to such extension, which consent shall 
not be unreasonably withheld; 

(iii) extensions of the Targeted Completion Date due to such 
delay(s) shall be limited, in the aggregate, to sixty (60) days; and 

(iv) extensions of the Targeted Completion Date due to such 
delays(s) shall not extend beyond the Required Completion Date. 

. .The term "force majeure" as used herein means,without limitation, any of the 
following: acts of God; strikes, lockouts or other industrial disturbances; acts of public 
enemies; orders or restraints of any kind of the government of the United States of America 
or the State of Washington or their respective departments, agencies, or officials, or any 
civil or military authority; insurrections; riots; landslides;' volcanoes; earthquakes; fires; 
storms; droughts; floods; explosions; breakage or accident to machinery, transmission 
pipes or canals; or any other cause or event not reasonably within the control of the Lessor 
and not resulting from its negligence. The Lessor agrees. however, to remedy with all 
reasonable dispatch the cause or causes preventing the Lessor from carrying out its 
agreements hereunder; provided. however that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the discretion of the Lessor, and the Lessor 
shall not be required to make settlement of strikes, lockouts and other industrial 
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disturbances by acceding to the demands of the opposing party or parties when such course 
is in the judgment of the Lessor unfavorable to the Lessor. 

(b) County-Initiated Change Orders. Pursuant to the prOVISIOns of 
Section 3.7(a) above, the Targeted Completion Date shall be extended, if necessary, to 
reflect the time required to implement a County-Initiated Change Order. Extensions the 
Targeted Completion Date due to any such delay shall not extend beyond the Required 
Completion 

(c) Delays in Obtaining a Building Permit. The parties recognize that 
the Targeted Completion Date can be achieved within the Project Budget only if DDES 
issues the building permit by July 31, 1998. Failure to obtain the building permit by 
July 31, 1998, may result in a weather-related financial impact on the Project Budget in 
addition to extra interest expenses. If a building permit is issued by DDES after July 31. 
1998, then the Targeted Completion Date shall be extended by the number of days elapsing 
from August 1, 1998 through the date that DDES issues the building permit. Extensions of 
the Targeted Completion Date due to any such delay shall not extend beyond the Required 
Completion Date. 

Lessor hereby establishes for the benefit of the County a Permit Contingency 
Allowance in the amount specified in the Project Budget for increased costs resulting from 
any delay in obtaining a building permit beyond July 31, 1998. The County may apply 
against this Permit Contingency Allowance the weather-related site costs and increased 
interest expenses resulting from any delay in obtaining a building permit beyond July 31, 
1998, up to the total amount of the Permit Contingency Allowance. 

(d) Holdover Consequence in Event of Delays. In the event that 
Substantial Completion of the Improvements fails to occur on or before the Targeted 
Completion Date, Lessor acknowledges that the County will incur certain costs for which 

. Lessor shan be liable (flHoldoyer Costs"). In any month, such "Holdover Costs" shan be 
(i) the sum of ex) any "holdover" premium or similar costs payable the County that 
month as a result of the County's inability to timely vacate premises it then occupies 
because of the unavailability of the Improvements for occupancy, and (y) actual 
out-of-pocket expenses incurred by the County in that month as a direct result of such 
delay including relocation costs if the County is forced to move personnel to temporary 
premises because of the unavailability of the Improvements for occupancy, less (ii) 1/6 of 
the amount of Lease Payment due and payable on the next Lease Payment Date. 
County shall use its best efforts to mitigate any Holdover Costs. Lessor's obligation to pay 
or cause the payment of Holdover Costs terminates upon the earlier of the date 
Substantial Completion of the Improvements or termination of this Lease. 
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3.11. Developer's Representations. Upon Substantial Completion, the Developer
 

represents and warrants, as follows:
 

(a) The Improvements have been completed in substantial accordance
 
with the Construction Documents (as revised by Change Orders made accordance with
 
Section 3.7 hereof) are, and at all times during the Warranty Period shall be, free
 
defects in workmanship and materials in connection with the construction thereof.
 

(b) Developer has no knowledge of any structural defects, latent defects
 
or building systems defects within the Improvements. .
 

(c) The Improvements have been constructed in accordance with all
 
Requirements of Law, all Permits and all insurance laws, regulations and requirements in
 
effect at the time ofconstruction of the Improvements.
 

(d) The Improvements are served by water, storm and sanitary sewage
 
facilities, telephone, electricity, fire protection and other required public utilities adequate
 
to serve the Improvements at the time of Substantial Completion.
 

(e) The General Contractor, Architect, and all contractors, suppliers,
 
materialmen and consultants have been paid in full for work related to construction of the
 
Improvements and there are no liens, encumbrances or other defects affecting title to the
 
Land or Improvements that have been or will be filed against the Land or the
 
Improvements with respect thereto, and title to the Property is subject only to (i) the
 
exceptions permitted by the County, (ii) easements and other restrictions imposed or
 
required to be imposed in connection with obtaining Permits, (iii) utility and similar
 

. easements imposed in connection with the construction of the Improvements that do not 
materially interfere with the use of the Improvements, (iv) easements and restrictions 
imposed or created with the approval of the County, and (v) this Lease. 

(f) Developer is not aware of any physical the Land or the 
would prevent County from using the Improvements' for C01Jrt11OtlSe
 

purposes pursuant to this Lease.
 

The use and operation of the Improvements for courthouse purposes
 
is permitted.
 

(h) To best Developer's knowledge and except as disclosed in
 
wntmz there are no condemnation, environmental, zoning or other use regulation
 
proceedings currently instituted that could affect the use operation of the
 
Improvements intended purpose. If during the term of Lease any
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proceedings have been instituted, Developer shall have used its best efforts and due
 
diligence to resolve them prior to Substantial Completion.
 

(i) Developer has provided County with prompt notice of any special
 
assessment proceedings affecting the Land.
 

CD There are no soils conditions adversely affecting the Land. The 
Improvements do not encroach onto adjoining land or onto any easements and there are no 
encroachments of improvements from adjoining land onto the Land. The location of the 
Improvements does not violate any applicable setback requirements. The Land is not 
located in a flood zone. 

(k) Except as disclosed to County in writing, there is no litigation 
pending, or to the best knowledge of Developer, threatened, with respect to the 
Improvements for matters undertaken by Developer under this Lease. 

(1) To the best of Developer's knowledge, there are no Hazardous 
Substances located in, on, under or affecting the Land or the Improvements or any 
Hazardous Substances incorporated into the structure of the Improvements. 

(m) Prior to Substantial Completion, Developer has removed and 
properly disposed of all known Hazardous Substances from the Improvements and 
applicable, received a no further action letter from the appropriate governmental agency. 

(n) To the best of Developer's knowledge, after due and diligent inquiry, 
all Permits necessary for the construction, use and occupancy of the Improvements have 
been obtained and are in full force and effect. 

Each of the foregoing warranties with respect to the Improvements shall expire and 
be of no further force or effect, unless County shall have made a claim based upon an 
alleged breach of such warranties by Developer on or before the expiration of the Warranty 
Period; however such expiration shall not otherwise limit County's rights and remedies 
hereunder. In the event County alleges a breach ofany of the foregoing warranties, County 
shall give Developer written notice of any such allegation together with a detailed 
explanation of the alleged breach ("County Warranty Claim"). Developer shall, within 
thirty (30) days of receipt of a County Warranty Claim, proceed to commence to cure the 
circumstances specified County Warranty Claim, or provide County with written notice 
of Developer's dispute of County Warranty Claim. If Developer commences a cure or 
correction of the matter alleged in County Warranty Claim, Developer shall proceed 
reasonably diligently and promptly to complete such cure or correction, and the Warranty 
Period for the particular matter shall be extended for the period necessary to complete cure 
or correction. None of the foregoing warranties shall be deemed to modify the definition 
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of Substantial Completion hereunder, nor shall any County Warranty Claim affect the 
County's payment obligations hereunder. 

Developer shall warrant neither artist-made materials included in the Improvements 
nor those recycled construction products that County has directed Developer to include in 
the Improvements over Developer's prior written objections. 

ARTICLE IV 

LEASE TERM 

This Lease is effective upon its execution by Lessor and County; provided, 
however, that the obligation of the County to make Lease Payments hereunder shall not 
commence unless and until the Substantial Completion Date. TIlls Lease shall terminate 
on December 1, 2019 or when all Lease Payments have been paid, whichever is earlier, 
unless terminated prior thereto in accordance with the provisions of Section 3.3(d), 
Section 12.1, Section 13.1 or Section 13.2 of this Lease. 

ARTICLE V 

LEASE FAYMENTS 

5.1. Lease Payments. 

(a) Lease Payment Obligation to Arise Only Upon Substantial 
Completion Date. The obligation of the County to make Lease Payments hereunder shan 
not commence until the Substantial Completion Date. Lease Payments due and payable 

.prior to such date shall be paid solely from Prepaid Rent 

(b) Principal Component of Lease Payments. The principal component 
of the Lease Payments is reflected in Exhibit B-1 as the total principal amount of Lease 
Payments. The parties further agree to the amortization schedules set forth in the attached 
Exhibits B-1 and B-2. 

(c) Interest Component of Lease Payments. The interest component of 
Lease Payments, representing interest on the principal component of Lease Payments set 
forth Exhibit B-1, has been calculated based on interest rates established the sale of 
.certain certificates of participation in this Lease in accordance with the Trust Agreement. 

(d) Pledge to Pay Lease Payments. From and after the Substantial 
Completion Date, the County shall make all Lease Payments, as determined in accordance 
with this Section 1. at such times and in such amounts as set forth in Exhibit B-2; 
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provided, however, that the County's obligation to make any such Lease Payment may be
 
satisfied, in whole or in Part. from funds on deposit and available for such purpose in the
 
Lease Payment Fund (as such term is defined in the Trust Agreement). The obligation of
 
the County to make the Lease Payments constitutes a limited tax general obligation of the
 
County. The County hereby pledges to include in its budget and levy taxes, within and as
 
a part of the tax levy permitted to counties without a vote of the people, upon all property
 
within the County subject to taxation, in an amount sufficient, together with all other
 

.money legally available therefor, to pay the Lease Payments as the same shall become due.
 
The full faith, ·credit and resources of the County are irrevocably pledged for the annual
 
levy arid collection of such taxes and the prompt payment ofthe Lease Payments. 

5.2. Additional Rent. On or after the Substantial Completion Date County shall 
be liable for Additional Rent for costs not otherwise provided for by the Lease Payments 
calculated pursuant to Section 5.1 above. Such costs may include but are not limited to, 
amounts payable in connection with County-Initiated Change Orders in accordance with 
Section 3.7(b) hereof, trustee's fees and expenses, taxes and utility charges for which the 
County is liable pursuant to Section 7.3 hereof. Due to the contingent nature of such 
Additional Rent, it shall not constitute debt of the County for purposes of debt limitations 
established by RCW 39.36.020. The County shall have no obligation to pay Additional 
Rent prior to the Substantial Completion Date. 

5.3. Defeasance. In the event that money and/or "Government Obligations," as 
such obligations are now or may hereafter be defined in Ch. 39.53 RCW, maturing at such 
time or times and bearing interest to be earned thereon in amounts sufficient to payor 
prepay all Lease Payments and Additional Rent due under this Lease in accordance with 
the terms of this Lease, are irrevocably set aside and pledged in a special account to effect 
such payment or prepayment, then no further payments need be made of any Lease 
Payments under this Lease and the Lessor shalf not be entitled to any lien, benefit or 
security in the Leased Premises, except the right to receive the funds so set aside and 
pledged.rand Lessor shall have no further obligation to the County hereunder, except under 
Article XU hereof, if applicable. 

ARTICLE VI 

USE 

6.1. Use ofPremises. From and after the Substantial Completion Date, the 
County may use the Leased Premises for the occupancy, use, maintenance and operation of 
a courthouse and all uses incidental thereto, including but not limited to, any other use 
permitted by law or by the Certificate of Occupancy;and consistent with the provisions of 
Section 17.2 hereof and the tax covenants set forth in Section 19.1 hereof. 
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6.2. Quiet Enjoyment. Upon payment by County of the Lease Payments herein' 

provided, and upon the observance and performance of the covenants, terms and conditions 
on the County's part to be observed and performed, Lessor covenants that County shall 
peaceably and quietly hold and enjoy the Leased Premises for the term hereby demised 
without hindrance or interruption by Lessor or any person or persons lawfully or equitably 
claiming by, through or under the Lessor. 

6.3. Compliance with Laws. The County shall comply with municipal. 
county, state and federal laws, rules, regulations and ordinances applicable to the Leased 
Premises and the use or occupancy thereof. 

ARTICLE VII 

ABSOLUTE NET LEASE 

7.L Absolute Ne~ Lease. This Lease is an "absolute net lease," and the County's 
obligations to make Lease Payments as provided in Section 5.1 ·of this Lease, to pay 
Additional Rent as provided in Section 5.2 of this Lease, and to perform and observe all 
other covenants and agreements of the County contained herein shall be absolute and 
unconditional, and the'failure by the County to make such Lease Payments and to pay 
Additional Rent at the times and in the amounts as provided in Sections 5.I and 5.2 hereof 
shall constitute an Event of Default under this Lease. All Lease Payments shall be made 
without notice or demand and without setoff, counterclaim, abatement, deduction or 
defense whatsoever. Following Substantial Completion, notwithstanding the Lessor's 
obligation to complete punch-list items, the County shall assume the sole responsibility for 
the condition, use, operation, maintenance, repair and management of the Leased Premises, 
'and County will, at its cost and expense, keep and maintain the Leased Premises in good 
repair and condition and in compliance with all applicable laws, rules, regulations, statutes, 
and ordinances, and will make all structural and nonstruetural, 'and ordinary and 
extraordinary.changes, repairs and replacements which may be required to be made upon 
or in connection .with the Leased Premises in order to keep the same in good repair .and 
condition, reasonable wear and tear and ordinary use excepted; provided, however, that 
nothing herein shall be construed to release the Developer from completion of the punch
list items, and if the Developer should fail to complete the punch-list items within a 
reasonable time, the County may institute such legal action against the Developer as the 
County may deem necessary to compel the performance of such obligation or to recover 
damages therefor. Notwithstanding anything in this Lease to the contrary, County shall 
have no obligations to indemnify Lessor for any claims, loss, liabilities or damages arising 
from the negligent or willful misconduct ofLessor, its employees or agents. 

7.2. Lease Nonterminable, Except as otherwise expressly provided in 
Section 3.3(d), Section 12.1, Section 13.1, and Section 13.2 hereof, this Lease shall not 
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terminate, nor shall County have any right to terminate this Lease or to be released or 
discharged from any obligations or liabilities hereunder for any reason, including, without 
limitation, damage or destruction of the Improvements, it being the intention of the parties 
hereto that all Lease Payments payable by County hereunder shall continue to be payable 
in all events in the manner and at the times herein provided unless the obligation to pay the 
same shall be terminated pursuant to the express provisions of Section 3.3(d), Section 1. 
Section 13.1 or Section 13.2 of this Lease. In that connection, County hereby waives. to 
the extent permitted by applicable law; any and all rights that it may now have or that may. 
at any time hereafter be conferred upon it, by statute or otherwise, to terminate, cancel, quit 
or surrender this Lease except in accordance with the express terms hereof and. agrees that' 

. if, for any reason whatsoever, this Lease shall be terminated in whole or in part by 
operation of law or otherwise except as specifically provided in Section 3.3(d), 
Section 12.1, Section 13.1 or Section 13.2 of this Lease, County will nonetheless pay to 
Lessor (or to whosoever shall be entitled thereto as expressly provided herein) an amount 
equal to each Lease Payment at the time such payment would have become due and 
payable in accordance with the terms hereofhad such termination not occurred. 

7.3. Trustee Fees, Taxes and Utility Charges. The County shall pay as 
Additional Rent all charges for utility, communication and other services rendered to or 
used on or about the Leased Premises assessed and payable from and after the Substantial 
Completion Date. County also covenants to and agrees to pay all trustee fees and expenses 
(as described in Section 6.03 of the Trust Agreement) payable after the Substantial 
Completion Date, to pay all taxes and assessments levied upon the Leased Premises that 
are payable after the Substantial Completion Date and to pay a prorated share of taxes and 
assessments paid by Lessor prior to the Substantial Completion Date and applicable to any 
period after the Substantial Completion Date; provided, however, that if any such taxes or 
assessments may be paid in installments without penalty, the County shall have the right to 
pay any such taxes or assessments in installments, and provided further that the County 
shall also be liable for any property taxes assessed with respect to the Leased Premises 
after the Substantial Completion Date. 

7.4. Compliance with Laws. The County shan at all times from and after the 
Substantial Completion Date. at the County's own cost and expense, perform and comply 
with all laws, rules, orders, ordinances, regulations and requirements now or hereafter 
enacted' or promulgated (including, without limitation, all zoning, pollution and 
environmental requirements, hereinafter referred to as "Environmental Requirements"), of 
every government and municipality having jurisdiction over the Leased Premises and of 
any agency thereof, relating to the Leased Premises, or the Improvements thereon, or the 
facilities or equipment thereon or therein. or the streets. sidewalks, curbs and gutters 
adjoining the Leased Premises. or the use or operation of the Leased Premises. whether or 
not such laws, rules, orders, ordinances, regulations or requirements so involved shall 
necessitate structural changes. improvements, interference with use and enjoyment of the 
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Leased Premises, replacements or repairs, and County shall so perform and comply,
 
whether or not such laws, rules, orders, ordinances, regulations or requirements shall now
 
exist or shall hereafter be enacted or promulgated, and whether or not such laws. rules.
 
orders, ordinances, regulations or requirements can be said to be within the present
 
contemplation of the parties hereto.
 

. 7.5. County's Right to Contest. The County shall have the right to contest, by 
appropriate legal proceedings, any tax, charge, levy, assessment, or other 
encumbrance, and/or any law, rule, order, ordinance, regulation or other governmental 
requirement affecting the Leased Premises, and to postponepayment of or compliance with 
the same during the pendency of such contest, provided that: (i) the County shall not 
postpone the payment of any such tax, charge, levy, assessment, lien or other encumbrance 
for such length of time as shall permit the Leased Premises, or any lien thereon created by 
such item being contested, to be sold by any federal, state, county or municipal authority 
for the non-payment thereof; (ii) County shall not postpone compliance with any such law, 
rule, order, ordinance, regulation or other governmental requirement if Lessor will thereby 
be subject to criminal prosecution, or if any municipal or other governmental authority 
shall commence a process according to applicable law to carry out any act to comply with 
the same or to foreclose or sell any lien affecting all or part of the Leased Premises which 
shall have arisen by reason of such postponement or failure of compliance; (iii) County 
shall proceed diligently and in good faith to resolve such contest; (iv) such contest shall be 
in compliance with all laws, rules, orders, ordinances, regulations or other governmental 
requirements; and (v) County shall not postpone compliance with any such laws, rules, 
orders. ordinances, regulations or other governmental requirements if the same shall 
invalidate any insurance required by this Lease. 

ARTICLE VIII 

ALTERATIONS BY COUNTY 

County may, at its own cost and expense, make additions or improvements to or 
alterations of the Improvements now or hereafter erected on Landtprovided such work 
when completed does not impair the structural integrity of the Improvements), or construct 
new buildings and improvements on any portion of the Land that is not then improved with 
a building or improvement (all of the foregoing are collectively referred to as "Additional 
Improvements"). Notwithstanding the foregoing, County shall not make Additional 
Improvements in violation of the terms of any restriction, easement, condition or covenant 
or matter affecting title to the Leased Premises. Any such Additional Improvements 
shall be constructed in a good and workmanlike manner and in compliance with 
applicable laws, rules, regulations, ordinances and covenants applicable to the Leased 
Premises. 
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ARTICLE IX 

INDEMNIFICATION AND PUBLIC LIABILITY INSURANCE 

9.1. Indemnification by Count;:. To.rhe fullest extent permitted by law and from 
and after the Substantial Completion Date or the date the County takes possession of the 
Leased Premises, whichever is earlier, the County covenants to and does hereby agree to 

indemnify, defend and hold harmless Lessor from and against all claims and all costs, 
expenses and liabilities (including reasonable attorneys' fees) incurred in connection with 
all claims, including any action or proceedings brought thereon, arising from or as a result 
of the death of or any accident, injury, loss or damage whatsoever caused to any natural 
person, or to the property of any person, as shall occur in or about the Leased Premises; 
provided, however, that Lessor shall not be entitled to such indemnification to the extent of 
damage caused to Lessor or any third person or entity or property by reason of the 
negligence or intentional misconduct of Lessor or Lessor's concurrent negligence. Lessor 
shall give County prompt notice of any suit or proceeding entitling the Lessor to 
indemnification pursuant to this Section 9.1, and County shall thereafter defend Lessor in 
said suit or proceeding at its sole cost and expense. In addition, from and after the 
Substantial Completion Date or on the day the County takes possession of the Leased 
Premises, whichever is earlier. the County hereby agrees to indemnify, defend, and hold 
harmless the Lessor from and against any and all claims, damages, and expense incurred by 
the Lessor with respect to any action (or failure to act) in the performance and 

. administration	 of its duties under this Lease, except to the extent that any such claims, 
damages or expense results from the Lessor's negligence or willful misconduct. 

9.2. Count;:'s Liability Insurance. From and after the Substantial Completion 
Date or the date the County takes possession of the Leased Premises, whichever is earlier, 
the County shall maintain. or cause to be maintained, in fun force and effect, 
comprehensive public general liability insurance covering the Leased Premises in such 
amounts as may be established by the County- from time to time. The County may provide 
all or a portion of any insurance by self insurance. Such insurance shall be applied toward 
extinguishment or satisfaction of County's liability under Section 9.1 of this Lease. It is 
understood that this insurance covers any and allliability of County and its officers, 
employees and agents, and the procurement thereof does not constitute a waiver of 
defense of governmental immunity. The Lessor acknowledges, agrees and understands 
that the County is self-insured for all of its liability exposures. The County agrees, at 
own expense, to maintain through its self-insurance program, coverage for its liability 
exposures for the duration of this Lease. The County agrees to provide the Lessor with at 
least 30 days' prior written notice of any change in the County's self-insured status and will 
provide Lessor annually, on the anniversary of the Lease Transfer Date, with a certificate 
of self-insurance as adequate proof of insurance. 
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ARTICLE X 

FIRE AND EXTENDED COVERAGE INSURANCE 

From and after the Substantial Completion Date or the date the County takes 
possession of the Leased Premises. whichever is earlier, the County shall maintain, or 
cause to be maintained, in full force and effect, fire and extended coverage insurance 
covering the Improvements in such amounts and covering such risks as the County may 
require from time to time. Such insurance shall be carried with financially responsible 
insurance companies authorized to do business in the State of Washington, and may be 
carried under a policy or policies covering other property owned or controlled by County, 
or the County may be self-insured. The County shall furnish to Lessor, on or before the 
effective date of any such policy or self insurance, and annually thereafter certificates of 
insurance evidencing that the insurance required by this Article X are in force and effect on 
the specified date and that the premiums therefor have been paid. County agrees that such 
policies shall contain a provision that the same may not be cancelled without at least thirty 
(30) days' prior written notice being given by the insurer to Lessor. The amount of 
insurance maintained by County in compliance with this Article X shall be in > such 
amounts as may be established by the County from time to time. The proceeds from any 
such insurance shall be paid to the County. 

ARTICLE XI 

LIENS 

The County shall not create, incur, assume or suffer to exist any mortgage, pledge, 
lien. charge, encumbrance or claim on or with respect to the Leased Premises. The County 
shall promptly, at its own expense, take such action as may be necessary to duly discharge 
or remove any such mortgage, pledge, lien, charge, encumbrance or claim if the same shall 
arise at any time. The County shall reimburse the Lessor' for any expense> incurred by 
Lessor (including reasonable attorneys'. fees) to discharge or remove any such County
incurred mortgage, pledge, lien. charge, encumbrance or claim. 

ARTICLEXn 

OPTIONS TO PREPAY LEASE AND PURCHASE LEASED PREMISES 

. 12.1. Option to Purchase. Provided that the County is not in default under this 
Lease (including payment of any Additional Rent then and owing), the County shall 
have the option to purchase Leased Premises and thereby terminate this Lease at any 
time on or after June 1, 2008. The purchase price of the Leased Premises shall be an 
amount equal to the total outstanding principal amo~t of Lease Payments set forth on 
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Exhibit B-1, plus interest accrued thereon to the date of prepayment at the applicable 
rate(s) set forth on Exhibit B-1, plus an option exercise fee of one dollar ($1.00). 

12.2. Exercise of Option. The County shall give Lessor not less than 45 days' 
prior written notice of its election to. exercise its option to purchase under Section 12.1 
hereof the form set forth in Exhibit C attached hereto. The purchase price shall be paid 
in cash or same-day available funds by 10:00 a.m, Seattle time on the payment date 

.specified in such notice (or such other date as County and Lessor may mutually agree). 

"12.3. Conveyance of Leased Premises. On the payment date specified in the 
notice of election to exercise purchase option, or such other date as the County and Lessor 
may mutually agree, Lessor shall convey the Leased Premises to the County by quitclaim 
deed, ~. and this Lease shall terminate. Lessor shall not be required to make any 
representations regarding the conditions of the Leased Premises and the County agrees to 
accept the Leased Premises in an "as is" condition. Nothing herein shall be construed to 
require the County to exercise the purchase option herein granted. 

12.4. Option to Partially Prepay Lease. 'The County shall have the option to 
partially prepay the principal component of the Lease Payments, in $5,000 increments. in 
inverse order of maturities (as represented by the principal portion of the Lease Payments 
due each year as set forth in Exhibits B-1 and B-2). Notice of such intent to prepay shall 
be given to the Lessor in writing not less than 45 days in advance of the intended 
prepayment date. Such prepayment may be at any time on or after June 1, 2008. The 
notice of partial prepayment shall be substantially in the form set forth on Exhibit D 
attached 'hereto. By 10:00 a.m. Seattle time on the date set for such prepayment, the 
County shall pay to Lessor in cash or same-day available funds, an amount equal to the 
principal portion of Lease Payments to be prepaid, together with interest thereon to the date 
of prepayment. Upon such prepayment, the term of this Lease shall be deemed modified 
such that this Lease terminates on the Lease Payment Date for the last outstanding Lease 
Payment not prepaid. 

12.5. Option Not Exercised. Ifthe County does not exercise the purchase option 
, hereunder upon termination of this Lease, then, after giving the County ninety (90) days' 

'Written notice, Lessor may sen the Leased Premises to any third party. The proceeds from 
such sale. the Lessor's costs in connection with sale, shall be distributed to the 
County. 

ARTICLE XIII 

EMINENT DOMAIN 
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13.1. Eminent Domain Proceedings Prior to Substantial Completion Date. Prior
 

to the Substantial Completion Date, the following provisions shall apply with respect to
 
eminent domain proceedings:
 

(a) Total Taking. If all of the Leased Premises are taken by eminent
 
domain, this Lease shall terminate as of the date Lessor, is required to vacate the Leased
 
Premises, and the County shall have no further obligation hereunder.
 

(b) Partial Taking. If a taking of any part of the Leased Premises by 
eminent domain renders the Leased Premises unsuitable, in the judgment ofCounty, for the 
construction of the Improvements, or following construction of the Improvements for the 
use and occupancy of same, this Lease may, at the option of County, be terminated asof 
the date when Lessor. is required to vacate the portion of the Leased Premises so taken, by 
written notice given to Lessor not more than thirty (30) days after Lessor or receives notice 
of the taking. If the County does not terminate this Lease hereunder, the Improvements 
shall be reduced to the extent necessary to accommodate the partial taking.. 

(c) Awards. In any proceeding whereby all or part of the Leased 
Premises are taken by eminent domain, whether or not County elects to terminate this 
Lease, all of the condemnation award shall be paid to Lessor. 

13.2. Eminent Domain Proceedings Following Substantial Completion Date. 
From and after the Substantial Completion Date, the following provisions shall apply with 
respect to eminent domain proceedings: 

(a) Total Taking. If all of the Leased Premises are taken by eminent 
'domain, then the County shall defease its Lease Payment obligations hereunder in 
accordance with the provisions of Section 5.3 of this Lease. and the parties shall have no 
further obligations to each other, and this Lease shall terminate. 

(b) Partial Taking. If there is a partial taking of the Leased Premises by 
eminent domain, this Lease shall not terminate and there shall be no abatement of Lease 
Payments otherwise payable by the County hereunder and the County may either retain any 
condemnation proceeds or apply them to replace all or any portion of the Leased Premises 
that shall have been taken. 

(c) Awards. In any proceeding whereby all or part of the Leased 
Premises are taken by eminent domain, of the condemnation award shan be paid to the 
County. Lessor shall have no Claim therein or thereto. The County shall apply such 
portion of the condemnation award as may be necessary to defease its Lease Payment 
obligations (in accordance with Section 13.2(a) hereof) or to make Lease Payments as and 
to the extent they become due. and may apply any balance of such award to replace or 
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any portion of the Leased Premises that may have been taken or for other County purposes. 
Upon any condemnation, there shall be no abatement of Lease Payments or Additional 
Rent otherwise payable by County under this Lease. 

13.3. Insufficiency of Condemnation Award. If the condemnation award is 
insufficient to pay in full the cost of any Lease Payments or any repair, restoration, 
modification or improvement of any component of the Leased Premises, the County may, 
subject to appropriation sufficient funds, complete work and pay any cost in excess . 
of the amount of the condemnation award. The County shall not be entitled to any. 
reimbursement therefor from the Lessor, nor shall the County be entitled to any abatement 
of any Lease Payments or Additional Rent otherwise payable hereunder. 

13.4. Cooperation of the Lessor. The Lessor shall cooperate fully with the 
County and at the expense of the County in filing any proof of loss with respect to any 
insurance policy covering the events described in Articles X and XIV hereof and in the 
prosecution or defense of any prospective or pending condemnation proceeding with 
respect to the Leased Premises or any part thereof and, to the extent it may lawfully do so, 
subject-to confirmation of indemnity pursuant to Section 9.1 hereof in connection with 
such litigation, authorizes the County to litigate in any proceeding resulting therefrom in 
the name of and on behalf of the Lessor. In no event will Lessor voluntarily settle, or 
consent to the settlement of, any proceeding arising out of any insurance claim or any 
prospective or pending condemnation proceeding with respect to the Leased Premises or 
any part thereof without the written consent of the County. . 

ARTICLE XIV 

DESTRUCTION OF LEASED PREMISES 

In the event the Leased Premises are damaged or destroyed by fire or other casualty 
. following the Substantial Completion Date, this Lease shall not terminate nor shall there be 
any abatement of the Lease Payments or Additional Rent otherwise payable by County 
hereunder; provided, however, that the CO¥Dty may elect to defease or prepay the Lease 
Payments in accordance with Sections 5.3 and 12.1 hereof. ' 

ARTICLE XV 

ACCESS BY LESSOR 

any time during the term hereof, Lessor or Lessor's agents shall have the right to
 
enter the Leased Premises on reasonable notice to examine same. Nothing contained
 
herein shall be construed to impose upon Lessor any duty of repair of the Leased Premises.
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ARTICLE XVI 

SURRENDER OF PREMISES 

The County shall promptly yield and deliver to Lessor possession of the Leased 
Premises at the expiration of this Lease or at any prior termination date, unless the County 
purchases the Leased Premises in accordance with the terms of this Lease. 

A.RTICLE XYU 

ASSIGNMENT AND SUBLEASING 

17.1. Assignment by the Lessor. The Lessor's right, title and interest in and 
obligations and duties under this Lease, including the right to receive and enforce payment 
of the Lease Payments to be made' by the County under this Lease may be assigned and 
reassigned, subject to prior 'Written consent of the County; provided, however, that Lessor's 
assignments to the Trustee in the form set forth on Exhibit H attached hereto and 
incorporated herein by this reference and in accordance with Section 4.05 of the Trust 
Agreement are hereby permitted and consented to by the County. The County hereby 
expressly acknowledges and consents to execution and delivery of the Certificates pursuant 
to the Trust Agreement. 

17.2. Assignment and Subleasing by the County. This Lease may be assigned by 
the County with the written consent of Lessor; provided, however, that the County shall 
first obtain an opinion from Bond Counsel that such assignment winnot have an adverse 
effect on the tax-exempt status of the interest component of Lease Payments. The County 
may sublease all or a portion of the Leased Premises; provided, however, that the County 
shall remain obligated to make the Lease Payments and Additional Rent Payments 
hereunder notwithstanding any obligation that a subtenant may have to the County 
pursuant to any sublease under this subsection 17.2; and provided further that the County 
shall first obtain an opinion Bond Counsel that the sublease of the Leased Premises or 
portion thereof to the proposed tenant will not have an adverse effect on the tax-exempt 
status the interest component of Lease Payments. No assignment or sublease the 
County shall be deemed to release or modify the obligations of the County under the 
Environmental Indemnity Agreement. 

17.3. Leases upon Default. If the County defaults under Section 1 1 hereof and 
Lessor re-enters the Leased Premises without terminating this Lease, then Lessor shall use 
its best efforts to sublease the Premises to tenants; provided. however, that Lessor shall 
first obtain an opinion from Bond Counsel that the lease of the Leased Premises or portion 
thereof to the proposed tenant or tenants will not have an adverse effect on the tax-exempt 
status of the interest component of Lease Payments. Notwithstanding anything this 
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Lease to the contrary, all rental income or other payments received by Lessor from such 
tenants shall be deposited into the Lease Payment Fund and credited against Lease 
Payments and Additional Rent otherwise payable by the County under this Lease. Upon 
payment in full of all Lease Payments to Lessor (whether by payment from County or 
credits from payments from tenants other than the County, or otherwise) this Lease shall 
terminate. 

ARTICLE XVIII 

DEFAULT BY COUNTY 

18.1. Defaults. Time is of the essence hereof, and the event that (i) County 
shall fail to make when due any payment of Lease Payments or Additional Rent; or 
(ii) County shall default in the performance or observance of any of the other terms, 
covenants, conditions or agreements of this Lease which default is not cured within thirty 
(30) days after written notice and demand, or if such default shall be of such a nature that 
the same cannot practicably be cured within said thirty (30) day period and County shall 
not within said thirty (30) day period commence with due diligence and dispatch the curing 
and performance of such defaulted term, covenant, condition or agreement, or if County 
shall within said thirty (30) day period commence with due diligence and dispatch to cure 
and perform such defaulted term, covenant, condition or agreement and shall thereafter fail 
or neglect to prosecute and complete with due diligence and dispatch the curing and 
performance of such defaulted term, covenant, condition or agreement; then and in' any 
such case, at Lessor's option and in addition to all other rights .or remedies Lessor may, 
following the expiration of the cure period, if any, provided herein for such default, 
immediately declare County's rights under this Lease terminated, and re-enter the Leased 
Premises, using such force as may be necessary, and repossesses itself thereof, as of its 
former estate, and remove all persons and property from the Leased Premises. Upon 
default, the Trustee as Lessor may exercise any and all remedies and rights provided for 
under the Trust Agreement. Notwithstanding any such re-entry, the liability of County for 
the Lease Payment's at such.times and in such amounts provided for herein by Exhibit B-1 
and B-2 shall not be extinguished for the balance of the term of this Lease, and the County 
shall make good to Lessor any deficiency arising from receipt by Lessor upon a reletting of 
the Leased Premises of a lesser rental than that hereinbefore agreed upon. All rental 
income and other payments received by Lessor for the Leased Premises and deposited into 
the Lease Payment Fund pursuant to Section 17.3 hereof in such event shall be credited 
against the Lease Payments and Additional Rent obligations of the County. 

18.2. Litigation Expenses. In the event Lessor is required to bring any action for 
the enforcement of any of the covenants, terms and conditions of this Lease, and shall be 
successful in such action, the County shall, in addition to all other payments required 
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herein, pay all the costs of any actions brought by Lessor including reasonable attorneys' 
fees and costs. This Section shall not be deemed to modify Section 9.1 hereof. 

18.3. Waiver. Neither the acceptance of Lease Payments nor any other actions or 
omissions of Lessor at any time or times after the happening of any event authorizing the 
cancellation or forfeiture of this Lease, shall operate as a waiver of any past or future 
violation, breach or failure to keep or perform any covenant, agreement, term or condition 
hereof, or deprive Lessor of its right to cancel or forfeit this Lease, upon the written notice 
provided for herein, at any time that. cause for cancellation or forfeiture may exist, or be 
construed so as to at any future time estop Lessor from promptly exercising- any other 
option, right or remedy that it may have under any term or provision of this Lease; 

ARTICLE XIX 

TAX COVENANTS 

19.1. Tax Exempt Status oUnterest Component of Lease Payments. The Lessor 
and County intend that the interest component of the Lease Payments hereunder shall be 
exempt from federal income tax payable by the owners of the Certificates. County and 
Lessor hereby each covenant that they will not make any use of the Leased Premises that 
will cause this Lease to be treated as an "arbitrage bond" within the meaning of Section 
148(a) of the federal Internal Revenue Code of 1986 as amended, and applicable 
regulations thereunder, at the time of such use. The County shall comply with the 
applicable requirements of Section 148(a) of the Code and the applicable regulations 
thereunder throughout the term of the Lease. The County and Lessor each covenant that 
they will not act or fail to act in a manner that will cause the Lease to be considered an 
obligation not described in Section l03(a) of the Code. The County and Lessor each 
further covenant that they win take no actions that would cause the Lease to be treated as a 
"private activity bond" as defined Section 141 of the Code then in effect. 

ARTICLE XX 

MISCELLANEOUS 

20.1. Notices.. Any notices required in accordance with any of the provisions 
herein shall be sent by registered or certified mail addressed to Lessor or County, 
respectively as follows: 

County:	 King County
 
King County Administration Building
 
500 Fourth Avenue, Room 611
 
Seattle. WA 98104
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Attention: Finance Director 

Prior to Substantial Completion, notices 
for the County should also be sent to: 
Manager, Property Services Division 
KingCounty Administration Building, 
500 Fourth Avenue, Room 500 
Seattle, VVA 98104 

'Lessor:	 Issaquah Courthouse, LLC, as initial Lessor
 
c/o tangly Associates, Inc.
 
3633 136th PI. S.E.
 
Suite 205
 
Bellevue, VVA 98006
 
Attention: Russell Keithly
 

First Trust National Association, as Trustee 
Two Union Square, Suite 2120 
601 Union Street 
Seattle, WA 98101 
Attention: Dawnita Brown 

or at such other place as Lessor, Trustee or County may in writing direct. In the event that 
Lessor's interests hereunder are assigned in trust to the Trustee, then requirements that 
Lessor be notified shall be met by notice to the Trustee. All notices shall be deemed 
effective upon receipt, refusal ofdelivery or attempted delivery. 

20.2. No Joint Venture. It is not intended QY this Lease to, and nothing contained 
in this Lease shall, create any partnership, joint venture or other arrangement between 
Lessor and County. No term or provision of this Lease is intended to be, or shall be, for 

benefit of any person, finn, organization or corporation, other than the parties hereto, 
and none shall have any right or cause ofaction hereunder. 

20.3. Interest. the County shall fail to pay, when the same is due and payable, 
any Lease Payment set forth in Article III, or any Additional Rent or additional sums of 
money to be paid by the County under this Lease, such unpaid amounts shall bear interest 
from the due date thereofuntil paid at the rate of twelve percent (12%) per annum. 

20.4. Entire Agreement. This Lease, together with any exhibits or attachments 
hereto and fanning a part hereof. set forth the entire agreement of Lessor and County 
concerning the Leased Premises, and there are no other agreements or understandings, oral 
or written, between Lessor and County. Any subsequent modification of this Lease shall 
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be binding upon Lessor and County only if reduced to writing and signed by each party 
intended to be bound; provided, however, that from and after assignment of any rights 
under this Lease to the Trustee in accordance with Section 17.1 hereof, any amendment of 
this Lease must also be made in accordance with the provisions of Section 8.03 of the Trust 
Agreement. 

20.5. Partial Invalidi!y. If any term, covenant or condition of this Lease or the 
application thereof to any person or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Lease, or the application of such term, covenant or 
condition to persons or circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby and each term, covenant or condition of this 
Lease shall be valid and be enforced to the fullest extent permitted by law. 

20.6. Recording. Lessor shall notrecord this Lease without the written consent of 
County; however, upon the request of either party hereto the other party shall join in the 
execution of a memorandum or so-called "short form" of this Lease for the purposes of 
recordation. Said memorandum or short form of this Lease shall describe the parties, the 
Leased Premises and the term of the Lease and shall incorporate this Lease by reference. 

20.7. PaymentS Due on Saturdays, Sundaysand Holidays. In any case where a 
Lease Payment Date or the date fixed for prepayment of any Lease Payments is not a 
Business Day, then payment hereunder need not be made on such date, but may be made 
on the next succeeding Business Day with the same force and effect as if made on such 
Lease Payment Date or date fixed for prepayment, and no interest on such payment shall 
accrue for the period after such date. 

20.7. Governing Law~ Time. This Lease and the rights of the parties hereto shall 
be governed and construed in accordance with the laws of the State of Washington. Time 
is of the essence of this Lease. 

. JNWITNESS WHEREOF, the parties hereto have executed this Lease as of the day 
and year first above written. 

ISSAQUAH COURTHOUSE, LLC, a 
Washington limited liability company, as 
Lessor 

By _ 
Title -----_........._------
KING COTJ:NTY, WASHINGTON, as Lessee 
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-~'-~'J Executive 

ATTEST: 

Clerk of the Council 
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STATE OF WASHINGTON) 

) 55.
 

COUNTY OF KING )
 

On this __ day of • 1998, before me, the undersigned, a Notary 
Public in and for the State of Washington, duly commissioned and sworn, personally 
appeared RONALD SIMS and ANNE NORIS, to me known to be the County Executive 
and Clerk, respectively of King County, the municipal corporation that executed the within 
and foregoing instrument, and acknowledged. the said instrument to the free and voluntary 
act and deed of said municipal corporation for the uses and purposes therein mentioned, 
and on stated that they were authorized to execute said instrument. 

WITNESS my hand and official seal .hereto affixed the day and year this 
certificate above written. 

NOTARY PUBLIC in and for the State of
 
Washington
 
PrintIType Name: _
 

Residing at:
 
Commission expires
 

STATE OF WASHINGTON) 
) 55. 

COUNTY OF KING ) 

On this __ day of , 1998, before me, the undersigned, a Notary 
.Public in and for the State of Washington, duly commissioned and sworn, personally 
appeared to me known to be the 

of ISSAQUAH COURTHOUSE, LLC, the limited liability 
company that executed the within and foregoing instrument and acknowledged said 
instrument to be the free and voluntary act and deed of them and the said corporation, for 
the uses and purposes therein mentioned, and on oath stated they were authorized 
execute said instrument 

WITNESS my hand and official seal hereto affixed the day year in this 
certificate above written. 

NOTARY PUBLIC
 
Washington
 
Print/Type Name:
 
Residing at: _
 

-36- OOTOFQ.OOC 98102102 
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Commission expires _ 
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EXHIBIT A 

LEGAL DESCRIPTION OF LAND
 

The following described real property located King County, Washington:
 

DOTOFQ,DOC 98102102 
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THE LAND REFERRED TO IN THIS COMMITMENT IS SITUATED IN THE STATE OF 
WASHINGTON J COUNTY OF KING AND IS DESCRIBED AS FOLLOWS; 

THE SOUTH 20 ACRES OF THAT PORTION OF THE WEST 1/2 OF THE NORTHEAST 1/4 AND 
.OF THAT PORTION OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF SECTION 21. 
TOWNSHIP 24 NORTH, RAJ."{GE 6 EAST· W.M., LYING SOUTH"I'lESTERLY OF THE NORTHERN 
PACIFIC RAILWAY COMPANY RIG~~·OF·WAY AND LYING NORTHEASTERLY OF THE 
CENTERLINE OF ISSAQUAH CREEK AS .IT WAS LOCATED ON OCTOBER 9, 1953, AND 

. LYING NORTHERLY OF SOUTHEAST 56TH STREET AS CONVEYED BY DEED RECORDED UNDER 
RECORDING NO.' 5J.08205, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE INTERSECTION OF THE NORTH LINE OF SAID SOUTHEAST 56TH 
STREET WITH THE SOUTHWESTERLY LINE OF SAID RAILWAY RIGHT-OF-WAY; 
THENCE NORTH 14°58' 39 11 WEST .~ONG SArD SOUTHWESTERLY LINE 756.37 FEET TO 
THE NORTH LINE OF SAID SOUTE 2 a ACRES; 
THENCE NORTH 67°33'59" WEST ALONG SAID NORTH LINE 1682.99 FEET TO THE WEST 
LINE OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF SAID SECTION 21; 
THENCE SOUTH 01°40'42 11 WEST ALONG SAJD WEST LINE 100.77 FEET TO THE 
CENTERLINE OF ISSAQUAH CREEK AS LOCATED ON' OCTOBER 9, ~953i 
THENCE ALONG SAID CENTERLINE BY TEE J.3 FOLLOWING COURSES: 

NORTH 79°52'51" EAST 50.20 FEET, NORT"'A 70°01'01" EAST 58.52 FEE'!';
 
SOtJ'"TH 70°50'40" EAST 100.57 FEET, SOtJTE 57°12'02" EAST 160.60 FEET;
 
THENCE 71°41'50" EAS'! 136.93 FEET, SOUTH 56°18'36" EAST 36.06 FEET, SOUTH
 
35°46'34" EAST 167.63 FEET;
 
SOUTE 61°13'13" EAST 162.0J. FEET,' SOUTH 45°34'43" EAST 70.0~ FEET,SOUTH
 
50°21'1.9" :EAST 45.45 FE:::T, SO'U"'TH 77°28'16" EAST 46.10 FEET, SOUTH 27°17'58"
 
EAST 174.43 FEET, SOtJ~E 38°47'05" EAST 70.28 FEET TO THE NORTE LINE OF SAID
 
SOtJ~EAST 56TH STREET;
 
THENCE SOUTH 87°33'59" EAST ALONG SAID NORTH LINE 893.27 FEET TO THE POINT
 
OF BEGINNING;
 

EXCEPT ANY PORTION THEREOF CONVEYED TO KING COUNTY FOR SOUTHEAST 56TH 
STREET BY DEED RECORDED UNDER RECORDING NO. 6696356j 
ft~w EXCEPT THAT PORTION THEREOF CONVEYE~ TO KING COUNTY FOR S.E. 56TH 
STREET BY DEED RECORDED WIDER xEC0RDING NO. 8808040250; 

k~ EXCEPT ANY PORTION THEREOF CONVEYED TO KING COUNTY FOR 220~rl AVENUE 
SOUTHEAST BY DEED RECORDED ~~ER RECORDING NO. 95J.1020369; 
.~~ EXCEPT ANY PORTION THEREOF LYING EASTERLY OF THE WESTERLY MARGIN OF 
SA!D 220TH AVENUE SOUTHEAST AS CONVEYED BY DEED RECORDED UNDER RECORDING 
NO. 95J.1020369. 

SITUA~E IN THE COUNTY OF KING, STATE OF WASHINGTON. 
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EXHIBIT B-1 

LEASE TERM LEASE PAYMENT SCHEDULE 

1. Total Principal Component ofLease Payments: ~ _ 

Interest shall be calculated and shall accrue from the date of this Lease: February 1. 
1998. 

3. Maturity Schedule for Lease Payments: 

Year Principal Interest Rate 
(December 1) Component Applicable 

2001
 
2002
 
2003
 
2004
 
2005
 
2006
 
2007
 
2008
 
2009
 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 

s-r-i DOTOFQ,OOC 98102102 
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EXIDBITB-2
 

AMORTIZAnON SCHEDULE OF TOTAL LEASE PAYMENTS
 
(Excluding Additional Rent)
 

Lease Payment Date 

June I, 1998 
December I, 1998 
June 1, 1999 
December 1,1999 
June 1,2000 
December I, 2000 
June 1,2001 
December 1,200 I 
June 1,2002 
December 1,2002 
June 1,2003 
December 1, 2003 
June 1,2004 
December 1,2004 
June 1,2005 
December 1. 2005 
June 1, 2006 
December I, 2006 
June 1,2007 
December 1,2007 
June 1.2008 
December 1,2008 
June 1,2009 
December 1,2009 
June 1,2010 
December 1,2010 
June 1, 2011 
December L 2011 
June L 2012 
December r. 20i2 
June 1, 2013 
December L 2013 
June 1,2014 
December 1.2014 
June 1.2015 
December 1,2015 
June 1.2016 
December I. 2016 
June 1.2017 . 
December 1, 2017 
June I. 2018 
December I. 2018 
June 1,2019 
December I. 2019 

Principal Component of 
Lease Payment 

Interest Component of 
Lease Payment Total Lease Pavment 

o 
o 
o 
o 
o 
o 
o 
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P.3/3-NO.067
SMITH EARNEY SEA PFD 206 62849596:19PM~.16.1998 

-.". -
.
. 

." 
BONO DEBT SERVICE .130 3te:ing County
 

lesequah District Court financing - serIes 1998
 

Annual
Period 

, .. 
"	 

Coupon Interest Debt Service Debt Service 
Ending Principal-

/"	 feb 18, 1996 
82,519.89 82,519.89

Jim " 1998	 140,230.00 140,230.00 m,809.ao
Dec 1, 1998 

140,230.00 _ 140,230.00Jun" " 1999 1"40,230.00 '14l.l.230.00 200,460.00
Dec " 1999 140,230.00 140,230.00Jun 1, 2000 

140,230.00 140,230.00 280,460.00Dec " 2000 
140,230.00 140,230.00Jun " 2001 

4.150% 140,230.00 345,230.00 485 ,460.00205,000.00Dee " 2001 135,976.25 135,976.25Jun " 2002 
Oec 210,000.00 4.20~	 135,976.Z5 345,976.25 481,952.50

" 2002 131,566.25 

Cee: 220,000.00 4.250% 131,566.25 351,566.25 483,132.50
JlI'I 1, 2003	 "'31,566.25 

" 2003 126,891.25 126,891.25Jun " 2004 356,891.25 483,782.50
Dee: 1; 2004 230,000.00 4.35OX	 126,891.25 

1Z1,888.75 121,888.751, ZOOS"un 483,m.SO
Dec 240,000.00 4.400x	 121,888.75 361,888.75

" 2005 116,608.75 116,608.75
011.11 " 2006 
oec 250,000.00 4.4SOX	 , 16,608.1'5' 366,608.1'5 483,217.50

" 2006 111,046.25 111,0.46.25JU'I I, 2007 
Dec " 2007 260,000.00 4.50OX 111,046.25 371,046.25 482,092.50 

105,196.25 105,196.25Jun 1, 2008 
Dec 275,000.00 4.550% 105,196.25 300,196.25 485,392.50

" Z008 98,940.00 98,940.00JINl 1, 2009 
383,940.00 482,tl&J.00Dee 285,000.00 4.600% 98,940.00

" 2009 
Jun 1, 2.1)10	 92,385.00 92,385.00 

92,385.00 392,385.00 484,770.00Dec 300,000.00 4.650~" 2010 
85,410.00 85,410.00JUI'I 1, 2011 

Dee 315,000.00 4.150% 85,410.00 400,410.00 485,620.00
" 2011 

77,92B:r5 77,928.75Jun 1, 2012 
Dec 325,000.00 4.800"" 77,928.75 402,926.15 480,557.50

" 2012 
70,128.75 10,128.75Jun " 2013 

Dec 1, 2013 345,000.00 4.850% 70,'28.75 415,128.75 485,257.50 

Jun 1, 2014 61,762.50 61,76VSO 
421,762.50 483,525.00Dec 1, 2014 360,000.00 4.950% 61,762.50 

52.852.50 52,852.50Jun 1, 2015 
Dec :m,ooo.QO 5.000% 52.852.50 421',852.50 400,705.00

" 2015 
Jun	 43,477.50 43,477.50

" 2016 
43,477.50	 481,955.00Dee 395,000.00 5.100%	 438,477.50

" 2016 
33,405.00 33,405.00JlI'I " 2017 
D,405.00	 481,810.00Dec 1, 2017 415,000.00 S.10~ 448,405.00 
22,822.50 22,822.50Jun 1, 2018 
22,822.50	 480,645.00Dec 1, 2018 435,000.00 5.100"; 457,822.50 
11,730.00 11,730.00Jun 1, 2019 

[le<; 1 2019 460,000.00 5.100:& ",730.00 471,730.00 453,460.00 

9,964,2.22.395.900,000.00 4,064,222.39 

Page 2.16-Jan-9B 4:57 pm Prepared by smith Barney Inc.' Public Finance Dept. 
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NO. 067SMITH BARNEY SER pm zes 6284959 

"hllJ County
 
Issequah District Court Financing· Series 1998
 1 

Dated Dats 2/15/1998
 
Delivery Deta 2/18/1998
 

SOlArcoo: 

Bond Proc:eeds: 
Pal'" Amtult 5,900,000.00 
Accrued Interest 2,337.11 

5,902,337.11 

Usn: 

Other Fund Deposita: 
Accrued Internt 2,337.11 

DeL {very Date Expenses: 
Underwriter's Oiscount 74,399.00 

Other USn of F\6lds: 
COI'lSt.Fund & Issuence Expenses 5,825,601.00 

5,902,337.17 

16-Jan-98 4:57 pm Prepared by smith Berney Inc.- Public Finance Dept. Page 1 



EXHIBITC
 

FORM OF NOTICE OF ELECTION OF OPTION TO PURCHASE
 

[date]
 

To: Lessor 

You are hereby notified that King County, Washington, has elected to exercise on 
[date of payment] its option to purchase the Issaquah District Court facilities (the "Leased 
Premises") currently leased by the County pursuant to the Lease (the "Lease") by and 
between the County and Lessor dated February_, 1998. This purchase option is being 
exercised pursuant to Article XII of said Lease. The County is now, and on the date set 
forth above for payment win be, in full compliance with all terms and conditions of the 
Lease. In accordance with Article XII of said Lease, the County shall purchase the Leased 
Premises for a price of the total outstanding principal portion of the Lease Payments set 
forth in Exhibit B-1 to the Lease plus accrued interest thereon to the date of payment at W-e 
rates set forth in Exhibit B-1 of the Lease, plus an option fee of $1.00, for a total Purchase 
Price of$----- 

KING COUNTY, WASHINGTON 

By _ 

Authorized Representative 

DOTOFOOOC 98102102 
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EXHIBITD
 

FORM OF NOTICE OF ELECTION TO PARTIALLY PREPAYLEASE PAYMENTS 

[date] 

To: Lessor 

You are hereby notified that King County, Washington has elected to exercise its 
option' to prepay a portion of the Lease Payments due under that certain Lease (the 
"Lease") by and between the County and Lessor dated February_, 1998. In accordance 
with Section 12.4 of the Lease, the date of prepayment shall be , and 
the principal portion of Lease Payments to be prepaid on such date is 
________, representing the maturities (or portions thereof) set forth below. 
By 10:00 a.m. Seattle time on such date, the County shallpay to Lessor in cash or same
day available funds, an amount equal to the principal portion of Lease Payments to be 
prepaid, together with interest thereon accruing to such date, together with any other 
amounts payable under the Lease on such date. From and after such date, the term of the 
Lease shan be shortened in accordance with Section 12.4 to terminate on 

taNG COUNTY, WASHINGTON 

By -::---:---:-:::- _ 
Authorized Representative 

Schedule of Principal Component ofLease Payments to be Prepaid 

Date Principal Amount ofPrincipal Component to 
Component Due Prepaid* 

"Principal may be prepaid only in increments $5,000. 

D-l DOTOFQ.DOC 
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EXHIBITE
 

[Attach here a copy of the Plans]
 

..
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KING COUNTY DISTRICT COURT· ISSAQUAH DIVISION 

Revised: December, 1997 3 2 
OUTLINE SPECIFICATION 

AIlCHI1r.CT5 

DIVISION I - GENERAL REQUIREMENTS 

A.	 Scope: 

The building will be located on a parcel in Issaquah, Washington on S.E. 56th Street near E. Lake 
Sammamish Parkway, which contains approximately 95, 150 SF. 

The project will be a part of the King County District Court system and include approximately 15.210 
GSF of space on the main floor and an additional 1,432 SF in a storage/mechanical mezzanine. The 
project will include approximately 107 surface parking stalls. 
construction with fire sprinklers. 

The project will be constructed of Type V-N 

8. General Information: 

Type of Construction: - Office & Courtrooms V-N 

Occupancy: .: Office 
- Courtrooms. 

B 
A-3 

Seismic Zone: - 3 

Building Code: - 1994 U8C, including all 1994 Washington State Amendments. as 
adopted by King County Building & Land Use 

General Conditions: - AlA Document A20I, j 987 Edition 

C.	 Allowances: The following allowances shall be made for specified items. shall include materials and 
installation, and shall cover the net cost to the subcontractor; additional General Contractor charges. sales 
tax and similar items are in addition to these amounts. 

Furniture, Accessories and Interior Landscaping: By Owner 

Directories and Miscellaneous Interior Signage: $ 10.000 

Exterior Building-Mounted 5ignage: s 3,000 

Carpet and Pad: $24/Sq.Yd. 

Tile: $8/Sq.Ft. 

D.	 Building Structure: Building structure shall consist of concrete footings and foundations to be determined 
supporting a post and beam structural system. The exterior walls shall be load-bearing masonry. The 
ground level shall be a reinforced 4" concrete slab on-grade for the basic building. The mezzanine level 
shall be glu-lam beams with prefabricated wood trusses with 3/4" plywood sheathing and lightweight 
concrete topping. The roof shall be prefabricated wood trusses with 5/8" plywood sheathing and glu-Iam 
beams with purfins at vaulted lobby ceiling. 

DIVISION 2 • SITE WORK 

A.	 Clearing: As required for project development and as shown on site plan. This 'work shall consist of 
removal of brush, debris and unsuitable materials from the site. 

B.	 Earthwork/Grading: See site plan drawings for building location and floor elevations. Perform all required 
excavation grading and temporary erosion sedimentation control in accordance with drawings and 
geotechnical report dated April 10, 1996, prepared by Agra Earth & Environmental. 

Outline Specification Page. I 
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KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION 

C.	 Storm Drainage Control: Surface water shall be collected in catch basins and directed to subsurface 
detention system in accordance with the King County requirements and drawings of civil engineering. 
Storm drainage control shall include temporary erosion control. all catch basins. piping and out-fall 
structures in accordance with requirements. Building roof shall be drained by fascia-mounteo gutters and 
downspouts which shall be discharged into the storm system. See Division 15 for drainage of subsurface 
parking level. 

D.	 Site Utilities: Water. natural gas. electric power. sanitary sewer. storm sewer and telephone services are 
available at the site. All utilities shall run underground to the building. Install underground utilities 
including domestic water meter. landscape irrigation meter. gas piping. sanitary sewer piping and 
stormwater piping. Contractor shall be responsible for underground hook-up of electrical and teleohone 
to available systems including transformer conduits and pull boxes. 

E.	 Paving. Curbing and Striping: Paving shall be Class B 3" of asphalt paving over 6· of' crushed rock base 
over compacted native sub-base. Curbing shall be 6" extruded curbs bonded to asphalt with epoxy at all 
perimeter areas; all radius corners shall be reinforced with concrete filler. Striping shall include parking 
stall lines. crosswalks. arrows and lane markings. symbols and signs. . 

F.	 Landscaping and Irrigation: Irrigation shall be completed in accordance with the County requirements and 
plans and final specifications. Landscape design shall include native decorative evergreen shrubs and 
groundcover and deciduous and evergreen trees at the landscape strips on the east and south sides. 
Street trees with decorative steel grates shalt occur along street frontage 

G.	 Trash Dumpster: 6'·0· high split-faced eMU as described in Division 4 with black chain-link gates with 
cedar slats. 

DIVISION 3 - CONCRETE 

A	 Reinforced Concrete/Cast-in-Place Concrete: As required by General Structural Notes. 

B.	 Sidewalks & Concrete Floors: 2.000 psi concrete. 4" thick with lOx 10/6x6 VvwM reinforcing and 
expansion joints at approximately is-feet on center and control joints scored at S-feet on center. 

I)	 Expansion loints: Pre-molded asphalt impregnated fiberboard 1(2· thick. Use where exterior slabs 
abut vertical building surfaces and within sidewalks and cast-in-place curbs. 

C.	 Concrete Bulkhead Wall: PerSection "A" above with 1-1(2"xl/2" reveals as shown on drawings. 

D.	 Concrete Finishes: 

Iy.,	 Vertical Surfaces on the Building: Where exposed. sack finish and stain. 

2)	 Sidewalks: Light broom and medium broom finish in patterns by Architect. 

D.	 Lightweight Concrete Slab: 4" lightweight concrete slab at mechanical room floor at mechanical/storage 
loft. 

DIVISION 4 - MASONRY 

A	 Exterior waUsshali be steel reinforced structural masonry with laid in place. split-face CMU at the walls 
with accent bands. Nominal S"xS"x 16" colored split-face CMU block will be used at walls, manufactured 
by Mutual Materials Company or equal. in colors to be determined. Accent courses will be 8"x4"x 16" 
smooth brick or 8"x4"x 16· ground-face block at building face as shown on the drawings. 

DIVISION 5 - STEEL 

A.	 Strudural and Miscellaneous Steel shall include reinforcing steel. steel beams. open web joist and columns 
as required. and rruscellaneous shapes. plates and angles as required for connecucns. 

Outline Specification Page - 2 
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~, 

B.	 Entry CanoDY and Covered Porches: Steel columns and beams of galvanized steel to be p~inted. All 
steel is exposed and supports raised-seam metal roof panels at main entry. 

C.	 Galvanizing and Priming: All steel exposed to the weather shall be galvanized. All steel except for 
concrete reinforcing shall be shop-primed. 

DIVISION 6 - WOOD 

A.	 . Light Framing: 2x6 wood studs at exterior and 2x4 at interior walls and partitions except as noted. 
Alternative: Light gauge metal studs. 

(I)	 Floor Sheathing: 3/4" T&G CDX plywood (at mechanical loft only). 

(2)	 Wall Sheathing: 1/2" CDX plywood. 

(3)	 Roof Sheathing: 5/8" T&G CDX plywood. 

(4)	 Draft Stops: As required by code in concealed ceiling spaces and walls. 

B.	 Finish Carpentry: 

- Courtroom judge's Bench, Spectator Benches. Walls and Trim at Courtrooms: Exposed faces from 
courtroom side, hardwood lumber and veneer plywood. All unexposed and semi-exposed areas. 
plastic laminate.
 

- Counters at Toilet Rooms: Plastic laminate.
 

- Cabinetry and Countertops at Lunch Room: Plastic laminate.
 

- Counteriops at Work Rooms: Plastic laminate.
 

- Countertops at Interview Desks: Plastic laminate.
 

DIVISION 7 • THERMAL & MOISTURE PROTECTION 

A.	 Insulation Types: All insulations where exposed above ceilings at office shall have a flame-spread rating 
not to exceed 25 and a smoke development rating as required. 

I)	 Roof Insulation: R-30 batt insulation installed within roof truss. 

2)	 Wall Insulation: 6" R-19 unfaced fiberglass batts installed in the .stud cavity with plastic vapor 
retarder stapled over the studs on the inside. 

8.	 Sound Insulation: Install 4" mineral wood batt insulation in all toilet room and courtroom walls and other 
locations to be designated on the floor plans; extend from floor to under-side of sheathing above. 

C.	 Metal Panel Siding: Prefabricated corrugated metal panels painted with Kynar finish to match roof; Citadel 
"Panel 20" or equal.. 

D.	 Metal Roofing: "Easy Lock" 24-gauge Kynar-finished. raised seam metal roof, including all accessories. 
Fascias and gutters and downspouts shall be custom fabricated to match roofing. 

E.	 Flashings: Parapet and similar copings to be 20-gauge galvanized steel; other miscellaneous metal 
flashings to be 26-gauge galvanized steel. 

I)	 Flashings within masonry cavity to be W.R. Grace Perm-a-Barrier. 

F.	 Roof Ventilation: 1/8" galvanized steel mesh. 

Outline Specification Page- 3 



KING COUNTY DISTRICT COURT· ISSAQUAH DIVISION 02 
DIVISION 8 - DOORS AND W!NDOWS 

A	 Interior Doors - Office Lobbies & Corridors: Interior doors shall be 1-3/4" solid core doors. 3'-O"x7'-O" 
with particle board core and wood veneer. Door frames shall be painted hollow metal. Storage room 
doors to be fire-rated hollow-metal frames with hollow metal doors, rated for fire where necessary. 

B.	 Exterior Doors: Except at main entry storefront areas and as shown on drawings. painted. hollow-metal 
doors and frames with wire glass relite ±120 square inches. 

C.	 Storefront at Office Windows. Public Corridor & Main Entry: Thermal break aluminum storefront and 
doors with anodized clear aluminum finish. 

I) Glazing: 

a) Main Entry: I" clear insulated units.
 

b) All Other Office: I" insulated units with solar bronze glass.
 

DIVISION 9 - FINISHES (See Finish Schedule for locations)
 

A Gypsum Wallboard: 5/S" Type X GWB on all walls and at ceilings where noted.
 

B.	 Acoustic Ceiling: 2x4 suspended grid system with non-directional fissured tiles, where shown. 

C.	 Decorative Ceiling: 12x12 concealed spline acoustical tiles at vaulted ceiling at public corridor. 

D.	 Carpet: Allow $24/SY for carpeting where shown. 

E.	 Slate Tile at Floor & Wainscot F: Allow $S/SF. 

F.	 Ceramic Tile at Public & Staff Restroom: Allow $8/SF. 

G.	 Sealed Concrete Floors: Mechanical Rooms: Finish concrete floors with sealant and non-skid surface. 

H.	 Sheet Vinyl: Allow $12/yd. for vinyl flooring where shown (see Finish Schedule). 

I.	 Plastic Laminate: Laminate by Wilsonart. Formica or Nevamar or approved equal where indicated. 

1.	 Painting: 

I) Interior GWB Walls & Ceilings:. One coat PVA primer and two coats eggshell finish latex. 

2) Interior Painted Wood Trim: One coat latex wood primer and two coats satin finiSh alkyd enamel. 

3)	 Interior Stained Wood Trim & Doors: One coat sanding sealer. one coat stain, two coats satin 
finish lacquer. 

4) Exterior Ferrous Metal: One coat shop-applied primer. two coats filed-applied alkyd enamel. 

5) Exposed Concrete at Building: One coat transparent stain. two coats clear sealer. 

6) Exterior Masonry: Two coats clear sealer. 

DIVISION 10 - SPECIALTIES 

A.	 Toilet Accessories: Toilet room accessories by Bobrick including rimless mirrors. soap dispensers, double 
toilet paper dispensers with shelf, recessed paper towel dispensers with receptacle, grab-bars and sanitary 
napkin receptacles. 
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13023KING COUNTY DISTRICT COURT - ISSAQUAH DIVISION 
~, <..;• 

B.	 Signs & Directories: Install labeling signs at courtrooms and on all common area doors including all code
required signs, meeting barrier-free requirements. Install directory at main entry lobby. 

C.	 Fire Protection: Fire extinguishers shalf be installed in semi-recessed cabinets as approved by the County 
Fire Marshal. 

D.	 Entry Mats: Ped-l-rnat or equal recessed mat 6'-0"x4'·0" in size at exterior side of entry doors. 

DIVISION I I - EQUIPMENT (Not in Building Contract) 

DIVISION 12 - FURNISHINGS 

A.	 Window blinds shall be I" metal slat Levelor "Riviera" or equal installed at all windows except retail level. 

DIVISION 13 - SPECIAL CONSTRUCTION (Not in Building Contract) 

DIVISION 14 - CONVEYING EQUIPMENT 

A.	 DUMBWAITER from main floor to storage loft. Rated for minimum 200 lb. capacity, approximately 
30"x30"x36" car dimension. 

DIVISION 15 - MECHANICAL 

A.	 Heating, Ventilating & Air Conditioning: The HVAC system shall be designed by the bidder with design 
guidelines and specifications prepared by the Owner's consultant. The Owner will retain a Mechanical 
consultant to work with the General Contractor's mechanical subcontractor. Vibration isolation and 
acoustical noise reduction in the structure and ductwork will also be that bidder's responsibility. Drawings 
shall be stamped by a licensed Engineer of the bidder's selection and as approved by the Owner and will 
be reviewed by the Owner's mechanical consultant for compliance with guidelines and specifications. 
System shall comply with all state and local codes, including the Washington State Energy Code and the 
Washington State Indoor Air Quality Ad. Heating and air conditioning systems shall be the following 
types: 

I)	 Heating and Air Conditioning System shall be VAV, VVT or heat pump system. Mechanical 
equipment shall be located in a mechanical loft located above the file rooms area. Outdoor air shall 
be provided by grills through roof and side walls. Air handles and duet work shall be concealed and 
located in ceiling plenum space and truss areas. AI! systems shall include an economizer. System 
shp:1l be designed with multiple zones as follows: . 

a)	 Zones shall accommodate each different side of building as well as corner condition. 

b)	 Zones shall accommodate each courtroom separately. 

c)	 Separated zones shall be provided for general office areas and small individual offices. 

d)	 Provide ventilation for toilet rooms. 

B.	 Plumbing: Plumbing systems shall be bidder-design in accordance with all state and local codes. Use 
Flushorneter type, low-flow toilet fixtures and urinals. self-rimming vitreous china lavatories. and self
rimming enameled cast iron kitchen sink at lunch room. 

e.	 Automatic Fire Extinguisher System: Automatic sprinkler system to be bidder-design and installed per 
current codes. 
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KING COUNTY DISTRICf COURT - ISSAOUAH DIVISION 13 
DIVISION 16 ~ ELECTRICAL 

A.	 Power Service: All work will be done from plans and specifications prepared by Owner's consultant. 
Install secondary conduits, and connect and pull cable to switch-gear in building electrical room where 
located on plans. 

B.	 Provide fire alarm system (monitoring connection per KingCounty ordinances. by King County). 

C.	 Electrical System: Electrical system shall include distribution of power with all outlets and other devices as 
required for janitorial servicing in accordance with the drawings and as approved by the Owner and in 
conformance with all state and local codes. Conduit and mud rings for telephone and data systems. and 
security systems. 

D.	 Lighting shall be as follows: 

I) Parking Lots: H.ID, cut-off downlights on 30' high aluminum poles with concrete base. 

2) Office Lobbies & Courtrooms: Recessed fluorescent downlights, wall-mounted and recessed 
directional Halogen accent lights and suspended up-down fluorescent fixtures. 

3) Toilets: Fluorescent recessed downlighting cans and indirect fluorescent. 

4) General and Small Office Areas: Recessed 2x4 fluorescent fixtures with parabolic diffusers. 

E.	 Installation of telephone data. security surveillance. and alarm systems will be by King County staff or 
consultants. and not part of contract. 

END OF OUTLINE SPECIFICATION 
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1 2(Attachment to AlA 11 Contract - Article 16.1 

Subject: Assumptions & Clarifications 

•	 Contractor's Construction Schedule - Contract is based on a seven (7) month 
schedule from project start to substantial completion. Contract is based on a 
construction start no later than August 1, 1998. This start date is critical to the cost 
of the project in order to utilize the recommendations contained in the soils report 
for utilization of on site soils for use as fill material, staging and construction 
sequencing. Work to proceed in one continuous sequence as defined by JRACO 
construction schedule dated January 15, 1998 as attached and made a part of 
these assumptions and clarifications. Owner furnished or Tenant performed work (if 
any) to be completed within this schedule. . 

•	 Contract scope of work for sitework included is further defined as follows. If 
moisture sensitive soils are encountered increased costs may result. These 
increased costs will be incorporated by change order for such work items as 
treatment of moisture sensitive on site soils per the soils report, weather protection 
of the building envelope and the possible resultant general condition costs. 
General condition costs are identified as $5,500 per week. Foundation design, 
slab-on-grade floor support, building structure, and earthwork preparation are based 

. on conclusions and recommendations of Agra for a moderate earthquake event 
with standard occupancy structure using shorter earthquake reoccurrence, but not 
those resulting from a severe earthquake. As stated in the soils report, "Accordingly, 
this will depend on the occupancy category designated by King County". This 
contract is based on conventional shallow foundation and slab-on-grade floor 
support and not augercast piling and a structural slab as required under a severe 
earthquake. If this occupancy category is not acceptable to King County then new 
estimated costs would need to be figured under the new criteria. 

..	 Contract work is based on use of on-site materials for all fills including structural fills 
as. defined in the soils report. We understand that the Owner is carrying a . 
contingency for overexcavation, export of unsultabte soils and import of select fill 
materials (if required). 

•	 When the drawings and specifications are sufficiently complete as agreed to by the 
parties, the contractor shall bid out the project and shall propose a revised 
guaranteed maximum price to the Owner for approval. The revised GMP will then 
be incorporated into the contract by change order. 

•	 This cost estimate is based on meeting prevailing wage scale structure only and 
does not include or meet any other requirements of Washington State Prevailing 
Wage law or laws pertaining to public works projects. As this project a private 
works project and therefore subject only to the terms and conditions of the contract 
between Owner and Contractor the project would not subject to Washington 
State law pertaining to public works projects. 

..	 J.R. Abbott Construction to provide monthly signed affidavits from all companies 
providing labor on site in order to show compliance with prevailing wage request. 
No other documentation to be provided. We do not include MBE\WBE\OV8E\SBE 
requirements. We recommend that the Owner carry an escalation factor for these 
requirements or any other requirements pertaining to their agreements with King 
County, if needed. . 

1 
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•	 The Mechanical and Electrical scopes of work are based on a 'Bidder Design' 

defined scope of work. Electrical scope of work is further defined by the attached 
scope sheet. Specifications defining materials to be used on the project, as well as 
engineered plans shall be submitted to the Owner and Architect for their review and 
approval. If comments and recommendations from the Owner, and owner's agents 
result in increased or decreased costs then the contract sum will be adjusted 
accordingly. 

""	 Owner, owner's agents, architect and contractor agree to attend meetings to further 
define and coordinate the mechanical and electrical requirements to fit within the 
established cost budgets "in a timely manner. Contractor reserves the right to select 
the subcontractor's to be used in the mechanical and electrical work. Architect shall 
be employed by the Owner to furnish mechanical and electrical design criteria and 
review scope of work from bidder design subcontractor's for completeness, code 
compliance, coordination with building design and tenant requirements to ensure 
that the requirements of the Owner, King County and governing authorizes are 
defined. Architect to provide an initial desired electrical lighting design for use by 
the project team. 

•	 The Owner shall endeavor to promote harmony and cooperation among the Owner, 
Architect, King County representatives, Contractor and other persons or entities 
employed in this project. 

•	 The Contractor, Architect, Owner and other persons as appropriate to the agenda 
shall jointly schedule and attend regular progress meetings. The Contractor shall 
consult with the Owner and Architect regarding site use and improvements, 
selection of building materials, building systems and equipment. The Contractor 
shall provide recommendations on construction feasibility, actions designed to 
minimize adverse effects of labor and material shortages, time requirements for 
procurement, installation and construction completion; and factors related to 
construction cost including estimates of alternative designs or materials, progress 
estimates and possible economies. "Owner, Architect and their agents agree to 
work in the best interests of the Owner with the Contractor to realize costs and 
economies to fit within this contract amount. 

•	 Finished floor elevations to be finalized with Contractor in order achieve a balanced 
site to utilize all cuts and fill material on site and not export on site materials. 

•	 Wetland mitigation costs or landscape buffer provisions are excluded. 
• .Asphalt paving profile 3" asphalt and 6" crush throughout. 
•	 Based on top four feet of existing fills under the building pad being suitable to 

overexcavate and recompact to design criteria per soils report, as well as other 
fill materials needed to complete the work. 

• Relocation of existing utilities or structures is excluded. None.shown. 
.. Architectural finishes based on finish schedule in April 1996 plans. 
•	 Based on one-hour rated corridor for Public Corridor #103 but not Corridor 

#123. Doors and hardware for corridor #103 are 20 minute rated. 
..	 Interior Doors are included as (51) 3x7 and 5 pr of solid core 1 %" paint grade 

birch. Hollow metal (6) doors and (62) frames to be non-galvanized. Doors 18 
gauge honeycomb core or polyurethane "R-1 at exterior. Frames to be 16 gauge' 
with welded comers and stud anchors to install before drywall. Door Hardware 
specifications to be determined by consultation with contractor, hardware supplier 
and architect in order to fit within this budget. 
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•	 Sheet metal roofing is based on BHP "Skyline" 24-gauge standing seam system
 

with a Kynar finish. Standard flashings.
 
•	 Metal panels at exterior windows to be shop fabricated aluminum. 
•	 Accents shown on public corridor walls to be reveals in the gypsum wall board. 

Drywall taping to level 4 finish. Tenant walls are not framed to structure. Exterior 
wails to be 3 W' metal studs with batt insulation to provide thermal break. Type ':X' 
wails on reference plans not called out to be "4C" or "40". Stud gauges to be based 
on 5 psf lateral loads. 

e	 Ceramic and Slate Tile systems $8.00 per square foot, furnished and installed.
 
Recessed Entry Mats.
 

•	 Masonry walls: 8x8x16 colored split face CMU with an 8x4x16 gray ground face half 
high CMU at approximately 1 foot 4 inches on center (every third course) including 
dumpster enclosure. Precast concrete at Entry is excluded. Allowance of $10,000. 

•	 Counter's at toilet rooms; Cabinetry and countertops in lunchroom; Countertops at 
Work rooms 116 & 117, holding 141,142, clerk 138; Cabinets in: jury assembly, 
work 174, police 159, work 155, jury 126. Excludes all shelving. 

•	 All storefront window systems to be U.S. Aluminum series 451T with thermal break 
frames; clear anodized; narrow stile doors; surface closers; offset pivots; standard 
locks; push/pulls. 1" oa %"clear glass at entry, balance to be tinted. 

•	 Painting inclusions: GWB - one coat latex wall primer and one coat latex eggshell. 
Doors, frames, and relites and structural steel two coats latex. 

•	 One 200 lb. Capacity D.A. Matot model "100" dumbwaiter. 
•	 Plumbing "bidder design" criteria to define level of standards and cost is as follows. 

Water closets and urinals to be Universal Rundle with Sloan Regal flush valves, 
lavatories and faucets to be Universal Rundle, Hand sinks to be Republic, drinking 
fountains to be Sunroc, lunchroom sink to be Kohler, Mop sink to be Mustee, hot 
water heater to be American, recirculating pump to be Grundfos, floor and roof 
drains to be Zum, holding ceiliav/toilet combinations to be Bradley, waste, vent and 
roof drain piping to be pvc above and below ground and domestic water piping to 
be type L copper with insulation per Washington state energy code. Design to 
allow for access wall behind holding ceillavltoilets for maintenance. Four exteior 
hose bibbs, one roof drain at mezzanine, four floor drains, one lunchroom sink, one 
electric hot water heater, floor mounted water closets. 

•	 Fire sprinkler system based on plan approval by King County, installed per NFPA 
#13. We do not include Factory Mutual, WSRB or other insurance rating 
requirements. We exclude a fire pump (if required). Heads in exposed areas to be 
chrome recessed, above ceilings to be brass. Testing per NFPA #13 and King 
County. Excludes centering of heads in ceiling tiles. Design to provide for code 
compliant fire sprinkler room on exterior north wall of main floor. 

•	 HVAC system to be "bidder design" to meet Wash State Energy code requirements. 
Four, Trane or York, roof mounted gas electric air conditioning units, one split 
system and one (1.5 ton) thru wall heat pump for the jury assembly room. Nine 
exhaust fans for restrooms and conference rooms. One exhaust fan for work room 
116 and one for work room 155. Include four smoke/fire dampers. Electronic 
thermostats, seven zone VVT system, fiberglass ductwork. No linear diffusers. Air 
balancing, HVAC drawings and permit' 
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•	 Electrical bidder design: Standard office light fixtures (parabolic 3-lamp troffers, 

lithonia PM3 series). Include one in-slab power/data raceway in open office 110 
and one raceway for each courtroom. Include cable trays in corridor 103 and 123. 
Electrical scope of work included and clarified is further defined by scope letter by 
R. Martin Electric, Inc. dated 11/21/97 as attached. Does not include telephone 
cable, jacks or equipment, computer/data cabling, jacks or equipment, security 
alarm systems, security entry systems, intercom systems, CCTV or other special 
security systems or point to point raceways fiber optic or data cabling. 

Allowances 

The following-are allowances included in the contract. (allowances include all costs to 
furnish and install complete systems) 

.. • 
Utility Company Charges (for Primary Electrical only) $17,000.00
 
Retention Storm Water Pond $12,000.00
 

• Utility Metering & Fees $ 2,500.00 

• Landscaping & Irrigation $30,000.00 
• Entry Wall Accent E3lock and Finishes $10,000.00 
•	 Courtroom Millwork Package (judges bench, public pews,
 

wood paneling, wainscoting, chair rail, millwork, trim, raised
 
platform, ramp/stair to platform $60,000.00
 

•	 Exterior Signage $ 3,000.00 
•	 Interior Signage $10,000.00 
•	 Window Treatment $ 2,000.00 
•	 Energy Management System (Alterton) $20,000.00 
•	 Carpet (furniSh and install) based on $24.00 sy $29,400.00 
•	 Holding Cell Doors inct. Door, Frame, Hardware, Install $' 4,000.00 
•	 Automatic Door Operators to Doors 101,102,108 A & B $ 6,240.00 
•	 Electronic security hardware, card access, power
 

connection, supplies and installation $20,000.00
 
•	 Concealed Spine Ceiling $ 8,700.00 

Exclusions 

The following are exclusions from the scope of work. Owner should carry costs for 
these items, if required: 

•	 Architectural Services 
•	 Building Permit and Plan Check Fees 
..	 Builder's All Risk Insurance Premiums 

Hazardous Materials Abatement 
•	 Auger cast piling 
•	 Dewatering, well points 
•	 Excavation and disposal of unsuitable soils/materials costs and cost import select 

materials and fills 
II> Costs to.excavate below elevations called out contract documents 
" Temporary access fills or roads 

4 
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•	 Utility Company Charges or Fees 
•	 Power Company primary service charges 
•	 Telephone Company service charges, cabling and equipment 
•	 Gas Company charges, if any 
•	 Property survey and "Alta Survey" 
•	 Contingencies 
•	 Any other millwork and trim, including bookshelves in Library 130. 
•	 Any office furnishings, fixtures 

Extended Roof warranty, beyond two years 
•	 Any other Bonds as might be required by King County Landscape, Grading, 

Public Works., Street Improvement, etc. 
•	 Costs related to Kin'g County building department plan review and comments 
•	 ADA upgrades 
•	 Testing and Inspection Fees
•	 Fire Alarm Monitoring 
•	 Security Systems 
•	 Temporary Erosion Control 
•	 System development fees, impact fees or assessments 
•	 Washington State Sales Tax 
•	 Performance and Material Payment Bond Premiums 

5
 



:41#-!1302J.R. ABBOTT CONSTRUCTION, INC. C~T BREAKDOWN 
KING COUNTY COURTHOUSE· Contract 

Estimate number: 3042 Building Footprint: 16,642 

ISSAQUAH, WA Estimator: Tim Strand Gross Site Area: 0 
Project Duration: 30.00 Gross Building Area: 16.642 

Total Cost Quantity Unit Unit Price Total Cost I Sf 
~ __O' ______________••• .._~_._.,._-_._-.--- ..-_.._----_ .. 

General Requirements 174.526 10.49 

PROJECT ADMINISTRATION 30 WK 1,640.40 49.212 2.96 

PROJECT SUPERVISION 30 WK 1.817.00 54.510 3.28 

PRINTING & MAILING 1 LS 1,425.00 1,425 0.09 

TESTING 8. INSPECTION SERVICE 0 OWR 0.00 0 0.00 
TEMPORARY UTILITIES 30 WK 189.23 5,677 0.34 
TEMPORARY FACILITIES 30 WK 430.07 12,902 0.78 

SAFETY MEASURES 1 LS 1,684.00 1,684 0.10 
MATERIAL HANDLING 30 WK 331.87 9,956 0.60 
SURVEYING 8. LAYOUT 1 LS 5,749.00 5,749 0.35 
CLEAN-UP & DISPOSAL 30 WK 547.03 16,411 0.99 
ARCHITECTURAL SERVICES 0 OWR 0.00 0 0.00 
BUILDING PERMIT FEES a OWR 0.00 0 0.00 
BUILDER'S ALL RISK INSURANCE 0 OWR 0.00 0 0.00 
UTILITY COMPANY CHARGES 1 ALW 17,000.00 17,000 1.02 
CONTINGENCIES 0 EXC 0.00 0 0.00 

Sitework & Demolition 313,169 18.82 
SITE HAZARDOUS MATERIALS 0 EXC 0.00 0 0.00 
OEWATERING 0 EXC 0.00 0 0.00 
EARTHWORK 35,500 SF 1.36 48,450 2.91 
EARTHWORK - CONTINGENCY 0 EXC .0.00 0 0.00 
POND ALLOWANCE 1 ALW 12,000.00 12,000 0.72 
FINE GRADE. PRIOR TO PAVING 35,500 SF 0.10 3,500 0.21 
GRADE FOR WALKS 5.370 SF 0.88 4,723 0.28 
FOUI\:OATION EXCAVATION 83 CY 54.94 4,560 0;27 
BALLAST UNDER FOOTINGS 0 EXC 0.00 0 0.00 
AUGERCAST PiLING 0 EXC 0.00 0 0.00 
UTILITY METERING & FEES 1 ALW 2,500.00 2,500 0.15 
WATER DISTRIBUTION 1 LS 58,000.00 58,000 3.49 
FIRE LINE SUPPlVNAUlT 1 LS 17,300.00 17,300 1.04 
SANlT!~RY SEWER 1 LS 6.100.00 6.100 037 
NATURAL GAS SERVICE 0 INC 0.00 0 0.00 
SITE ELEC:TELE CONDUIT 100 IF 10.00 1,000 0.06 
FOUNDATION DRAINAGE 600 LF 4.50 2,697 0.16 
STORM DRAINAGE 1 LS 20,70000 ~0,700 1.24 
TIGHTLINE DOWNSPOUTS 1 LS 5,750.00 5.750 035 
OFFSITE IMPROVEMENTS 0 N/A 0.00 0 0.00 
GRAVEL UNDER SLABS 14.610 SF 0.58 8,535 051 
SLAB PREPARATION 14,610 SF 0.36 5,327 0.32 
ASPHALT PAVING 35.500 SF 1.23 43.600 262 
GRAVEL DRIVE 4,800 SF 0.53 2,533 015 
PAVEMENT CURBS/STRIPING/SIG 35.500 SF 0.19 6,870 0.41 
CAST IN PLACE SITE CURBS 80 .LF 15.00 1,200 0.07 
SITE SIDEWALKS 3.625 SF 2.30 8,355 0.50 
FENCING & SECURITY OPERATOR 380 LF 43.42 16,500 099 
SITE FURNISHINGS 1 LS 2,96900 2,969 018 
LANDSCAPING s IRRIGATION 1 ALW 30,000.00 30.000 1.80 

Concrete 114,571 6.88 
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J.R. ABBOTT CONSTRUCTION, INC. 1802 
Project Name: KING COUNTY COURTHOUSE- Contract 

Projecl Location: ISSAQUAH. WA 

Total Cost	 Quantity Unit Unit Price Total Cost I Sf 
<------".-------- --_. -_._----_.

FOOTINGS s PADS 

WALLS TO 4' 

COLUMN PLINTHS 

CONCRETE REINF. STEEl- MATl 

CONCRETE REINF. PLACING 

CONCRETE REINF MESH 

CONC SLAB REINFORCING 

SLAB ON GRADE 

EXTERIOR DUMPSTER SLAB 

BUILDING ENTRY SIDEWALKS 

CONC SEALER @ MEZZ DECK 

ENTRY ACCENT FINISHES 

CONC. SLAB ON DECKS 

SET SHEAR WALL 80LTS 

51 

2,150 

108 

137 

137 

5,470 

14,610 

14.610 

100 

1.745 
1,432 

1 

2,553 

300 

CY 

SF 

SF 

CY 

CY 

SF 

SF 

SF 

SF 

SF 

SF 

ALW 

SF 

EA 

204.00 

13.56 

8.08 

62.n 

34.72 

0.11 

0.36 
1.78 

5.50 

4.40 

0.20 

10,000.00 

2.60 

5.00 

10,404 

29,150 
873 . 

6,599 

4.757 

602 

5.237 

26,047 

550 

7.682 

290 

10.000 
6,630 

1.500 

0.63 

1.75 

0.05 

0.52 

0.29 

0.04 

0.31 

1.57 

0.03 

0.46 

0.02 

0.60 

0.40 

0.09 
SACKS, PATCH 2.150 SF 1.05 2.250 0.14 

Masonry 97,225 5.84 

MASONRY REINFORCING 

MASONRY SHORING/LAYOUT 

REINFORCED UNIT MASONRY 

6.200 

6.200 

6,200 

SF 

SF 

SF 

0,48 

0.44 

14.75 

3,000 

2,750 

91,475 

0.18 

0.17 

5.50 

Metals 9,853 0.59 

STRUC &MISC STEEL -MATL 

Mise METALS - INSTALL 

16.642 

16.642 

SF 

SF 

0.31 

0.29 

5,100 

4.753 

0.31 

0.29 

Carpentry 353,609 21.25 

SHEAR WALL FRAMING·UPGRADE 

MILLWORK s RUNNING TRIM 

ROOF!MEZZ WOOD STRUCTURE 

LEDGERS TO CONC OR CMU 

MEZZANINES 

DRAFT STOPS 

ROOF CURBS & MECH OPENINGS 

WALL CAP AT eMU 

.COURTROOM MILLWORK 

CUSTOM CASEWORK 

BLOCKING s BACKING 

FRP. PANELING 

WOOD STAIRS s RAILINGS 

CARPENTRY SMALL TOOLS 

1 

0 

15.210 

0 

0 
1 

1 

600 

1 

1.600 
141 

16.642 

LS 

N/A 

SF 

INC 

INC 

LS 

LS 

LF 

ALW 

LS 

LF 

SF 

EA 

SF 

10,000.00 

0.00 
13.14 

0.00 

0.00 
2,731.00 

4.800.00 

3.90 

60.00000 
64.154.00 

2.00 

4.80 

3.681.00 

0.13 

10,000 

0 

199,821 

0 
a 

2.731 

4.800 

2.340 

60.000 

64.154 

3.205 

677 

3,&31 

2,200 

0.60 
0.00 

12.01 

0.00 

0.00 

0.16 

0.29 

0.14 

3.61 

3.85 

0.19 

004 

022 

013 

Thermal and Moisture Protection 192,070 11.54 
BUILDING INS.ULATION 

~XTERIOR INSULATION SYS 

METAL SIDING 

BUlLT UP ROOFING SYSTEM 

SHEET METAL ROOFING 

ROOF HATCH 

ROOF RELIEF VENTS 

JOINT SEALANTS 

16.642 

200 

1 

1.120 

18.250 

0 

3 
16.642 

SF 

SF 

LS 

SF 

SF 

N!A 

EA 

SF 

1.59 

12.60 

18.500.00 

550 

7.37 

0.00 

450.00 

015 

26.500 

2.560 

18.500 

6.160 

134.500 

0 

1.350 

2.500 

1.59 

0.15 

1.11 

0.37 

8.08 

0.00 

008 

0.15 

Doors and Windows 148,429 8.92 
HOLLOW METAL DOORS lS 12.749.00 12,749 077 

'"1f) 



J.R. ABBon CONSTRUCTION, INC. 
Project Name: KING COUNTY COURTHOUSE- Contract 18023 
Project Location: ISSAQUAH, WA 

Total Cost Quantity Unit 
.._----_.' - ~ -,-,,~ .----_.  ~--_... _. ----',-_._-_.. 

Unit Price Total Cost I Sf 

HOLDING CELL DOORS 1 ALW 4.000.00 4,000 0.24 

WOOD DOORS 8. FRAMES 58 EA 264.05 15.315 0.92 

ACCESS DOORS 3 EA 100.00 300 0.02 
COILING DOORS 8.GRILLES 0 EXC 0.00 0 0.00 
ALUM. STOREFRONT 8.WINDOWS 1,400 SF 32.50 45,500 2.73 
DOOR HARDWARE 64 EA 412.19 26,380 1.59 
AUTO DOOR OPERATORS 1 ALW 6,240.00 6,240 0.37 
KEY CARD ENTRY SYSTEM 1 ALW 20,000.00 20,000 1.20 
INTERIOR GLASS 8.GLAZING 1 LS 3,950.00 3,950 0.24 
BULLET RESISTANT GLASS 1 lS 4,950.00 4,950 0.30 
CLERK AREA WINDOWS/DRAWER 1 LS 9,045.00 . 9,045 0.54 

Finishes 332,405 19.97 

DRYWALL 8. METAL STUDS 16,642 SF 11.15 185,600 11.15 
CERAMIC TILE 2,880 SF 8.00 23,040 1.38 
SLATE TILE FLOOR 8.WAINSCOT 3,688 SF 8.00 29,504 1·.n 
ACOUSTICAL CEILINGS 11,580 SF 1.40 16,212 0.97 
CONCEALED SPLINE CEILING 1 ALW 8,700.00 8,700 0.52 
FLOOR PREPARATION 14,610 SF 0.21 3,049 0.18 
FLOOR COVERING & BASE 1 lS 7.200.00 7,200 0.43 
CARPET 1,225 SY 24.00 29,400 l.n 
PAINTING 16,642 SF 1.78 29.700 1.78 

Specialties 28,095 1.69 

METAL TOilET PARTITIONS B EA 400.00 3,200 0.19 
FLAGFOLES 3 EA 741.00 2.223 0.13 
EXTERIOR SiGNAGE 1 ALW 3,000.00 3,000 0.18 
INTERIOR S!GNAGE 1 ALW 10,000.00 . 10,000 0.60 
LOCKERS 12 EA 200.00 2,400 0.14 
FIRE EXTINGUISHERS 4 EA 82.00 328 0.02 
TOILET a 8ATH ACCESSORIES 1 LS 6,944.00 6,944 0.42 

Furnishings 3,452 0.21 

FURNISHINGSfFIXTURING 0 EXC 0.00 0 0.00 
ENTRY MATS 45 SF 30.25 1,452 0.09 
WINDOW TREA TMENT 1 ALW 2.000.00 2.000 0.12 

Special construcnon 20,000 1.20 

ENERGY MGMT. SYSTEMS 1 LS 20.00000. 20,000 1,20 
FUTURE OFFICE AREA 0 EXC 0.00 ° 0.00 

Conveying 17,500 1.05 
DUMBWAITERS EA 17,50000 17.500 1.05 

Mechanical 188,045 11.30 
FIRE PROTECTION 16,642 SF 2.70 44.900 270 
PLUM81NG 16,542 SF 3,01 50,035 3.01 
HVAC SYSTEMS ,16.642 SF 5.59 93,110 5.59 

Electrical 194,000 11.66 
ELECTRICAL 16.642 SF 10,46 174.000 10.46 
SECURITY SYSTEMS,' CCT\! 0 EXC 0.00 0 0.00 
TELE,'DATACABLE & EQUIPMENT 0 EXC 0.00 0 0.00 

"0
 





J.R. ABBOTT CONSTRUCTION, INC. 
ProjectName: KING COUNTY COURTHOUSE· Contract 1302
ProjectLocation: ISSAQUAH, WA 

Total Cost Quantity Unit Unit Price Total Cost I Sf 

SOUND s VIDEO SYSTEMS a EXC 0.00 a 0.00 
FIRE ALARM SYSTEM 16,642 SF 1.20 20,000 1.20 

Overhead and Fee 109,347 #Div/O! 

Business Tax and Insurance 28,704 #Div/O! 

Bond o #Num! 

Sales Tax #Num! 

TOTAL ESTIMATED COST 2,325,000 139.71 
===::: .r-s:z: ~=;:;;===---=============== 
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Exhibit F 

Issaquah District Courthouse 

4 5 6 7 8 9 10 II 12 13 14 15 Tolal 
Apr-98 May-98 Juo-98 Jul-98 Aug-98 Sep-98 Ocl-98 Nov-98 Dec-98 Jan-99 Fcb·99 Mar·99 

1,440.0 
7.2 

16:2-8 232.5 348.8 348.8 348.8 348.8 534.8 
14.0 20.0 30.0 30.0 30.0 30.0 46.0 
120 11.1 25.7 25.1 25.7 25.7 39.4 

150.0 
24.9 

20.0 20.0 
20.0 
50.0 

10.3 15.5 

2,325.1 
200.0 
171.3 
150.0 
24.9 
40.0 
20.0 
50.0 
25.8 

30.8 30.8 30.8 30.8 5.0 5.0 5.0 5.0 5.0 5.0 5.0 
3.0 3.0 3.0 3.0 3.0 3.0 3.0 

20.0 10.0 1.0 1.0 1.0 1.0 1.0 1.0 

1.0 10 1.0 1.0 1.0 1.0 1.0 
30.0 167 16.7 16.7 16.7 167 16.7 

387.5 

189.0 
:n.0 
10.0 
41.0 

4.0 
7.0 

IJO.O 
387.5 

8.8 12.6 18.9 18.9 18.9 18.9 29.0 

55.1 
60.0 

135.0 
126.3 

711 40.8 40.8 150.8 1,601.5 3089 465.5 450.0 450.0 450.0 6758 ""-~,62~:~ 

71.1 40.8 40.8 1508 1,6015 3089 465.5 450.0 4500 4500 6758 ce 
4482 489.0 529.8 6806 2,282 I 2,591.0 3,0566 3,506.6 3,9567 4,4067 5,082.5 

..-..--------- --------------- ----.----..-.- ---.-. - --..--..-..- ..-.- -..-.- -- --..---.-.-..-. --.. -----..-..-..-. -----..-.----- - - ('fi.4I\ 
739 44.0 44.3 155.0 1.6159 3254 484.7 4724 4755 4787 7084 ~ 

-_.- =.==:;;::;=== .;:;:0.=;;=== =:=:::;;=--.,-----= :::.=.-:;:;:.;;:;;.-:;;;== === 

176.6J1'\.41'\
.99.-'''' 

o 4549 498.9 543.2 698.1 2,314.1 2,6395 3,124.1 3,596.5 4,0720 4,550.7 5,2592 5,895.7 ..== =::;:====---=~=~-'------=----===~====::.;;;.:.==,====--=;:::.=,e::.==='== .:::::====:=.:= -
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e-Coustruction and Construction Schedule - Issaquah District Court 

Exhibit G 

Commence Construction Drawings
 

Upon King County Approval
 

(add six weeks) 

Submit for Building Permit to DDES1 

(add 30 days) 
.Application Deemed Complete by DDES 

(add 120 days) 

Receipt of Building Permit by DDES 

Commence Construction Sitework 

Commence Building Foundations/Slab/Walls 

Commence Roof Framing 

Commence Interior Build-Out 

Commence Acoustical Ceiling Grid 

Projected Substantial Completion 

A B 

if if 
Feb. 2, 1998 Feb. 9, 1998 

then then 

March 16, 1998 March 23. 1998 

April 15, 1998 April 22. 1998 

Aug. 12, 1998 August 19, 1998 

Aug. Ii, 1998 August 24, 1998 

I 

Sept. 3, 1998 Sept. 10, 1998 

Oct. 26, 1998 Nov. 2,1998 

Dec.9,1998 Dec. 16, 1998 

Jan. 29, 1999 Feb. 5, 1999 

March 26, 1999 April 2, 1999 

Targeted Completion Date	 April 12, 1999 April 19, 1999 

(driven by receipt of Building Pennit) 

. Submit for Grading Pennit2 March 29, 1998 March 30, 1998 

(add 90 days) 

Receive Grading Permit June 29, 1998 July 7, 1998 

Commence Construction Sitework July 6, 1998 July 14, 1998 

1.	 Assumes a wetland buffer variance is not required or can be processed concurrently with Building Penni!
 

If wetland buffer variance is required, DOES must process in same time frame as SEPA
 

2. This is the best opportunity to reduce time frame -- a Grading Permit should be available in a shorter time period than . 

a Building Permit, thus potentially beginning site work earlier>- if the Construction Pennit is then timely. overall 

schedule may be reduced 

If Architect can shorten time for Construction Drawings, Lessor can submit earlier for Building Pennit.
 

If weather cooperates. Sitework may be expedited.
 

Based on shared $ savings from Guaranteed Maximum Price. Contractor motivated to complete in shortest possible time.
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EXlllBITH 

ASSIGNMENT AGREEMENT 

THIS ASSIGNMENT AGREEMENT (the "Assignment"), entered into as of this 
day of February, 1998, between Issaquah Courthouse, LLC, a Washington limited 

liability company (the "Developer") and First Trust National Association. as trustee (the 
"Trustee") under that certain Trust Agreement dated as of February _' 1998 (the "Trust 
Agreement") between Trustee and the Developer, with the approval and consent of King 
County, Washington (the "County"); 

WITNESSETH 

WHEREAS, the County and the Developer have entered into a certain Lease dated 
as of February __, 1998, (the "Lease") for the lease by the County of certain real 
property legally described on Exhibit A hereto (the "Land") together with improvements 
thereon to be constructed by Developer (the "Improvements") (collectively, the "Lease 
Premises"); and 

WHEREAS, Developer and the Trustee, as defined in the Trust Agreement, in 
cooperation with the County, have undertaken to provide for take out financing of the 
acquisition of the Land and construction of the Improvements by the issuance of 
certificates of participation (the "Certificates") in the Lease Payments (as such term is 
defined in the Lease) pursuant to the Trust Agreement; and 

WHEREAS, the Developer has agreed to assign all of its right, 'title and interest in 
and to the Lease Payments to the Trustee for the benefit of the owners of the Certificates in 
exchange for the right to receive the Lease Transfer Amount (as such term is defined in the 
Trust Agreement) upon substantial completion of the Improvements accordance with the 
Lease; 

NOW. THEREFORE, the parties hereto agree as follows: 

For good and valuable consideration. receipt of which is hereby acknowledged. 
Developer hereby assigns and transfers, conveys and warrants to First Trust National 
Association, as Trustee under the Trust Agreement, all of Developer's right, title and 
interest and to the Lease Payments under the Lease. 

The Trustee hereby acknowledges that the Developer shall be entitled to receive the 
Lease Transfer Amount under the Trust Agreement at time and on the tenus and 
conditions set forth therein. 

OOTOFO.QOC 



13023
 

The right, title and interest in the Lease Payments as assigned shall be held under 
the Trust Agreement for the benefit of the owners from time to time of Certificates 
delivered pursuant to the Trust Agreement. Trustee hereby agrees to and accepts such 
Assignment. The assignment hereunder to the Trustee is solely in its capacity as Trustee 
under the Trust Agreement, and the duties, powers and liabilities of the Trustee acting 
hereunder shall be subject to the provisions of the Trust Agreement. The Developer also 
hereby delivers to the Trustee an original fully-executed Lease. 

This Assignment is made without recourse against the Developer for any sum due 
or to become due under the Lease. 

Developer acknowledges and agrees that from and after the date of this Assignment 
it shall have no right, title or interest in or to the Lease Payments. Developer shall retain 
all other rights and obligations as Lessor under the Lease from and after the date of this 
Assignment until the Lease Transfer Date (as such term is defined in the Trust Agreement). 

This Assignment shall be governed by and construed and enforced in accordance 
with the laws of the state of Washington. The provisions of this Assignment shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns. 

DATED this day of February, 1998. 

ISSAQUAH COURTHOUSE, LLC, a 
Washington limited liability company, as 
Developer 

By _
 

FIRST TRUST NATIONAL
 
ASSOCIATION, as Trustee
 

By _
 

H-2 DOTOFQ.DOC 9llI02I02 
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1 o 3COUNTY CONSENT 

The County consents to the foregoing assignment by Developer. 

APPROVED: 

KING COUNTY 

By _.....:..._~ .......:..__
 
County Executive
 

Attest: 

Clerk of the Council 

STATE OF WASHINGTON)
 
) ss.
 

COUNTY OF KING )
 

On this __ day of , 1998, before me, the undersigned, 
a Notary Public in and for the State of Washington, duly commissioned and sworn, 
personally appeared , to me known to be the _ 
of ISSAQUAH COURTHOUSE, LLC that executed the within and 'foregoing instrument, 
and acknowledged said instrument to be the free and voluntary act and deed of said 

.corporation, for the uses and purposes therein mentioned and on oath stated that he/she is 
authorized to execute this document. 

WITNESS my hand and official seal hereto affixed the day and year in this 
certificate above written. 

NOTARY PUBLIC in and for the State of 
Washington, residing at _ 
Print Name: 
Residing at: ---------- -
Commission expires 

DOTOFO,OOC 96I02I02 
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-------

21STATE OF WASHINGTON) 
) ss,
 

COUNTY OF KING )
 

On this day of , 1998, before me, 
undersigned, a Notary Public and for the State of Washington, duly commissioned and 
sworn, personally appeared . to me 
known to be the . of FIRST TRUST NATIONAL 

. ASSOCIAnON that executed the within and foregoing instrument, and acknowledged 
said instrument to be the free and voluntary act and deed of said corporation, for the uses 
and purposes therein mentioned and on oath stated that he/she is authorized to execute this 
document. 

WITNESS my hand and official seal hereto affixed the day and year in this 
certificate above written. 

NOTARY PUBLIC in and for the State of 
Washington, residing at 
Print Name: 
Residing at: -----------_--'-
Commission expires 

STATE OF WASHINGTON)
 
) ss.
 

COUNTY OF KING )
 

On this __ day of , 1998, before me, the undersigned, 
a Notary Public in and for the State of Washington, duly commissioned and sworn, 
personally appeared RONALD SIMS and ANNE NORIS, to me known to be the County 
Executive and Clerk of the County Council, respectively, of King County, who executed 
the within and foregoing instrument; and acknowledged said instrument to be the free and 
voluntary act and deed of said municipal corporation,' for the uses and purposes therein 
mentioned and on oath stated that he/she is authorized to execute this document. 

WITNESS my hand and official seal hereto affixed the day and year in this 
certificate above written. 

NOTARY PUBLIC in and for the State 
. Washington residing at 

Print Name: 
Residing at: ---------- _ 

H-4 DOTOfOOOC 
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Commission expires _ 
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AMERICAN INS TIT U T : o F ARC HIT £ C TT if'":; 

0231 DRAFT 
AlA Document Blel 

Standard Form of Agreement Between
 
Owner and Architect
 

1987 EDITION 

THIS DOCUMENT HAS IJIPORTANT LEGAL COl\;SEQUENCES; CONSULTATION WITH
 
AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS COMPLETION OR MODIFICATION".
 

AGREEMENT 

.rnade as of the 
Nineteen Hundred and 

Fifteenrh 
Ninety Six 

day of April in the year of 

BETWEEN the Owner: L l' . ..angry Associares, Inco 
(Same and address} 3633 136th Place Southeast, Suite 205 

Bellevue, Washington 98006 

and the Architect: Baylis Brand Wagner Architects, Inc. 
(Same and address} 1080I Main Street 

Bellevue, Washington 98004 

For the following Project: 
(Inciude detailed aesenpuo« of Project, location, address and SCOpe.) 

To construct a new District Courthouse building on the corner of 220th Avenue S.E. 
and S.£. 56th Street in Issaquah, Washington. The building will be one story, 
containing approximately 23,500 S.F. and be constructed of wood frame with masonry 
bearing walls and concrete slab floor. The project will include 3 Courtrooms, Clerk 
and Administrative Areas,Areas for Prosecution, Public Defenders and Probation. 

The Owner and Archirecr agree as set forth below, 

CO"rrlghI191i,1926, 1948,1951,1953.1958. 1961.1963,1966, 1967,19'70.1974, 1977, ©1987bY The American InSlilUIC 
of Archilecu, Ii;5 New York Avence. :".'.::' .. \t';<.Shmgton. D.C. 20006. Reproduction of the mJleri:1 herein or subSI2mi;J] 
quorarion of its provisions ....ithout ...·::::en pcrrrnssron of the AlA vioblcs the copyright laws of the United SIJICS :and will be 
subject :0 leg:tl prosecuucn. 

B141 • O\l:·SER·ARCHITECT ACRE:::"'!!."T • I'OL:RTtE."T1'1 EDlno~ • AlA" • ~19S"7 

THE ""''-I.ERlCA.'"INST1TL:TEOf ARCH1T£CT5, Ji3~ ,.'r YORK A \'E."L:E. N.W., WASHlNCTOS. D.C. 2l1Ol"l1i 8141·1987 1 



TER.\1S .-\.:~D CONDITIO?\S OF AGREEMENT BETWEEN OWNER .-\.:~D ARCHITECT 

ARTICLE 1 

ARCHITECT'S RESPONSISILITIES 

1.1 ARCHITECT'S SERVICES 

1.1.1 The Arc."Iitect's services consist of those services per
formed by the .vc."Iitect:Architect's employees and ArchiteCt's 
consultants :lS enumerated in Articles ::2 ""'IC 3 of this Agreement 
and any other services included in .vtick 12. ' 

1.1.2 The: Archltect's services sh:l.!I be: performed 2S c-'\-pedi• 
tiously 2S tsccnstsrent with profession::.! skill :md care: ::tnd the: 
orderly progress of the Work. Upon request of the: Owner, the 
.<uchiteet sh2.ll submit for the Owner's appro\·::.! a schedule {or 
the performance of the: Architect's services whic."I may be 
adjusted as the: Project proceeds, and sh::JJ :nclude: alJo·t\....rices 
for periods of time reqUired for the: Owner's review md for 
approval of submissions by authorities h:.i":'''Ig ju:iSdiction over 
the Project. Time limits established by this schedule approved 
by the Owner sh;ill not, except for reasotUbJe cause, be exceeded 
by the: ArchiteCt or Owner, 1 

1.1.3 The services covered by this Agre:::::em are: subject to 
the: time limiu,ions contained in Subpar.o;::;;ph 11.5,1. 

ARTICLE 2 

SCOPE OF ARCHITECT'S BASIC SERVICES 

2.1 DEFINITiON 

. 2.1.1 The Architect's 3:1Sic Services consist of those dc:soibed 
.	 in Paragraphs 2.2 through 2.6:md ::.ny othe: services idemifi'ed 

1.'1 Article 12::.spart of BasicServices, 1.:::: :'-,::_i_ .._....:tL. __ 
rlJ!'i:l. mechanic::': "'1~ z:eE,r!c:.! eflgineeri.:::: :e:·"!E"". 
See Article 12.1.3 and 12~1.1 
2.2 SCHEMATIC DESJGN PHASE 

2.2.1 The: Archirec; sh:ill review the prog::.."':'l f..:rr:iShed by the 
O'l\71e: to zscertain the recuirements of ::.1: ?rcject and sl':;ill 
arrive at :a mU,tu:1.l und:::sun'ding oisuch reql.:::eme.""lts with the 
O'!\71c:r. 

2.2.2 The Architect sh:1.l1 provide a prc:li:::::l:i.ry evaluation of 
the Owner's program, schedule and CC;".5t."UC\ion budget 
requirements, each in terms of the other, sC;;Jecr 10 the lirni:..a· 

-uons set forth in Sub;:::~"":lgr;ph 5.2,1

2.2.3 The: Ard1itect shul review with the o'Qmer/~lem:a.iv::
 
approaches to design md COl"'.5II"'Joion of :."':e ?rojee-.
 

2.2.4 E::.scd on t..~c: ::mtualJy agreed·upon ;::::°3:•.:11, sc..~c:duje
 

a.'1d con.srruCTJon budget requirements, t.~c: Ar:.:hiu:cr sr..:1.l.l
 
prep:ue, for :apprO\·::.! by the: Owner, Sc.'e:::;;ti, Desig.'1 Docu·
 
mentS consisting of dr:I't\,'ings md other dOC'.;ments i1h.:sr.-:oting
 
the sca.le a.'1d rel:.itiOnship of Project compc:-:cnu.
 

2.2.5 7!-..... \:::1.:: __..:.;";i 3_C,...:• •::i ,:.e c~,?,_ . .: ;::._L"7.:.!.: 
...Jt.:....,,::tt_ of 60 .. .= ",\o""~_,,, C , :...J::J ".: ..., _u _ , :_.. u . 

See Article 12.1.2 

2.3 DESIGN DEVELOPMENT PHASE 

2.3.1 B::.sed on rJ11: :::pproved Seher;:;aie :r..s:gn Documents 
a.."ld my adjuslme:ltS ;;,,~horized ,he 0":1.':-::: L"l the ptog:::l.71, 

Sc.l1ed1,;.l::; or construcnon budget, the Ard-,itee- shall prepare. 
for approval by ...he o wner, Design Development Doccmerns 
conslSt:.:::g of d:;:"'·:'ngs ...nd other documents to fL"< and describe 
the size and character of the Projee- 2S to :uchite:aunl, struc
tural, :nec.~:mic.l md dectric.! systems, IT'...:ue::-i:I.ls znd such 
other elements :IS may be apprcpriate. 

2.3.2 . "So:! :.:dSo::e:n Jih~: :aChE: the G>;>'Aer of il:l'J:' :lE:ijus,,,,rms 
:c :hl ,;;eli",j"iW-:" !!5,;' .. :;;e G~ ::;QRs:,ele:icii Gas•. 
See Article 12.1.2 

2.4 CONSTRUCTION DOCUMENTS PHASE 

2.4.1 a2.Sed on the approved Design Development Docu
mems A..."'Id a."ly fur.her acjust;nC1ts in the scope or qu::lliry of 
the Project or in the construction bUdge: authorized by the 
Owner, the .!J'c~jlea sh:ill prepare, for approval by the: Owner, 
Construction DOCT..:;"."le:1ts consisting of Drawings and Specific
nons set!i.'1g fOrth in c!e::cl the requirements for the construe
tion of the: Project. 

2.4.2 The Architect sh:1.l1 assist the O";l.-ner~ the preparation of 
the necessary bidding information, bidding forms. the Condi
tions of the Contract, :md the: form of Agreement between the 
Owner 2..'1C Contractor. 

2.4.3 The .4.rdtitect sh;ll advise the Owner of :my :l.djusl.-nents 
to previous prci:.7lir:a."y estimates of Construction COSt indi
cated by changes in reqt::re.-nents or general market conditions. 

2.4,4 The .1,.:c."1.itecr sh:a.Jl 2.Ssist the Owner in connection with 
the Owner's :esPOl"..sibility fo: filing documents required for 
the: approval of govern••nerll:u zutnonnes h:t"'ing jurisdlctlon 
over the ProjeCt:. 4 

2.5 BIDDING OR NEGOTIATION PHASE 

2.5.1 The A.rchitect, following the: Owner's approval of me 
Construction Documents we of the:latest prelitni"1::l.l'y estirn ...te 
of Construction COSt, shall assist the: owhedi.r?obuining bids 
or negouarcd proposals and asstsr in awucling and preparing 
coneacts fa: construcucn. 

2.6 CONSTRUCTION PHASE-ADMINISTRATION 
OF THE CONSTRUCTION CONTRACT
 

See TA.rticLe 12.1.1 ... ' .,

Z.o.1 ne Arcnnec: S responslblll!y to provide: E::lS1C Services 
for the Construction Phase under this Agreement commences 
l\'ith the "''''":lrd of the Ccnrr...ct for Constl1Jction:?-nd terrni
nares :It the earlier of the issuance to the O~'nerl/jf the fin:!! 
Cenific.llle for Psvrnent or 60 C2\'S after the date of Substan
tial CarnpJetion of the Work. . 

2.6.2 Th:: Mchitect sn::.!l provide administl"2.tion of the Can
tr::lCt for Construction ::IS set foreh below wd in, the: edition of 
:"-IA Qoc:-.:rn:::r:t :'..20:, G:::::::":ll Conditicr:s of the COOtr::lCt for 
Construction, __.. _..: ::.5 :f :n_ ::J._ e:' :1'1..5 .I'):l,_", .. c,a, unless 
Otherwise prO\'ided in this Agreement. as mo... l.r l.ed 
7 
2.5.3 Dl.:[h::s, respon.,sibiiities md nrnit.:.uions of :.lUthorityof :..'1e 
.....rchitecr sh:::.ll nOt be restricted, modified Of o....endcd Will"lolJt 
,\\·riw:::.."'1 :agre:ment of the Owne:: md Architect with consc.... t of 
the Comnctor, ,\\,oi,:' con.se:1l sh:LIJ not be unrc:::lSorlably 
",·:thheld. 

AlA 6141 .. O\l:'S£il.ARCHITECT AGn~':~..., • 1'0L:RTI:::''''i"H 01TI0N • AlA"' .. \t19S7 
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and in no event shall Architect cause any delay in the orderly progress of the work. 

2. and theCon=Or.. 13023 ., 
3.	 and the Contractor ... 

4.	 The Architect shall keep the Contractor informed of any changes in requirements or in construction 
materials, systems or equipment as the drawings and specifications are developed so that the 
Contractor can adjust the estimate of construction costs appropriately. 

S.	 and theContractor ... 

o.	 Owner's approval 

It is understocc :hz.: ~: General Conditions will be modified to conform to the provisions of this 
Agreement and those of the Owner-Contractor Agreement, which modification shall be subject to 
Architect's reasonable approval to the extent they may affect Architect's rights and responsibilities. 

DRAFT
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2.5.4 The: Architect sh:1l1 be ;I representnive o{:md sh:1l1 ;lC\':~e 

:mc consult with the Owner (J) during ccnsrrucuon until fir~ 
p:lymem 10 the Contr.taor is due, :md (2) as zo Additior.:..! Ser
vice :II the Owner's direction from time to time during the cor
rection period dC$eribed in the Contracr {or Consirucuo«. The 
ArchiteCt sh;;ll have :luthorilY to act on behalf of the OW:1e: 
only 10 the extent provided ::1 this ."-greeroent unless otherwise 
modified b~- ~'rirten instrument. 

2.6.5 The Archilect shall visit the site at intervals appropriate 
to the st:lge of construction or as otherwise agreed by the 
O'l\-ner :md .vehitect in writing to become gener.Uly f;uniii:lt 
wuh the progress 2,110 qu:l.!ity of the Work completed and to 
determine in general if the Work is being performed in :I m::'11
ncr indicating that the Work when com~c:.led "'ill be in secor
d~'lcewhh tne Contract Documents./Howen:r, the Archirect 
shall not be recuiree to maxe exhausrive or continuous on-site 
inspections to check the qu:..!ity or qtl:antity of the 'I);.'ork. On 
the basis of on-site observations as an :U'chitec~, the Arcnnecr 
sh:lil keep th~ rP""ner informed of the progress and qualiry of 
the \\'ork, h-ht:! sh:lll endeavor to guard the Owner :Ig--...::-.st 
cerects and deficiencies in the \X/ork. (Jlore extensire site 
representation may be agreed to as an Additional Serrice, as 
described ill Paragrapb 3.2.) 

2.6.6 The Architect sh:lil not have control over or ch:arge of 
and sluil not be resoonsibre for construction means, memcds, 
techniques, sequences or procedures, or for safery precaiuons 
and programs i...' connection with the \i;:ork, since: these are 
soldy thc: Conrractors responsibility under the: Contract for 
Construction. The Architec sh;ill nOt be responsible: for Ihe 
Comr:acwr"ssche:dules or f:ailure: to orry Outthe Work in accor
c:ance ""itn tne ContraCt Documents. The: .·..:chjteCt sh2.!l nCt 
h:lve control O\'e: or ch:uge of acts or omissions of the Carltr:lc
tor. Subcom",cmrs, ar the:: 2ge:lts or employees. or of :any 
Other persons perfc:::ning portiOns of the Work. . 

2.5.7 The Arc:-:itect shail :;r all times h2\'e :lCcess to the: \i;'ork 
~'here\'er i( is :""'l ;::rci":Or.ltion or progress. 
11
 

-~,. _. - .,. r
. 
DociJmcnts 0: ~'hen direc:: communiorj,...~ oet:n soc:
cially.a:.JthorizecL the Own· .- mr.lctOrshallcommuniote 
throug11 th.... • :H' ct. Communiotions by:md ""ith thc Mchi

.. \..,........ l.... ~ ~ ...._"""" ..
 

2_6.9 c:lSed on the Architect's obse:\::ztionsand e\-alu:ztionsof 
, the Contr::c:or's .'.pplic::tiol"S {or Payment, the ..VchiteCl sh;;ll 
review ~'1d· cenif, the :ltnountS due the COOtnClOr.
12 . 

2.6.10 The :'..rc.',itcc:'s certifiotion for p:zrment shall cor.5ti
tule :l re;:m:scn:.:ltion to the Owner, b2.Scd on the Architect's 
obser-.';llions III L'1C site :os provided in Subp:mgraph 2.6.5 ;'1d 
on the d.:t:.a co:nprising the COotr.tCtor's AppliOtion for P:zy· 
me:':t, that, to the best of the Architect's knowledge, infcrm:l
tion and belief, the \X'ork has progressed to the pOint indic:lted 
and (he qU:lJit\· of Work is in accord2nce ~'ith the ComrJcl 
Documems./trle foregoing represem:ltions ::ITt: subject to :"1 
evalc:ltion of the Work for conform:mce 'Il.;th the Contnct 
Documents upon Subsl:oJltial Completion, to resultS of sub~· 
quem tCSts ~'1d i.....soeetions. to minor deviations [rom the Con

.	 tr:lCt DOCUmefl15 correCtahie prior to completion :I..1d to spe· 
cific qualific:otions exorc.ssed by the Architect. The issuance of a 
Certificate for ?:lrm~m shall f~rther constitute :l reprcsent:ltion 
Ih:lt th1Ccr.tnc~or is entitled to p:lrment in the: :amoum ccrti
fiedjHc~'evcr, the :.ssu:mce of :l Certifiote far P:lvmel1t sh;ill 
nOt be a rc;:;:esent:ltion th:lt the Architec: h:os (1) m;de ex..'::l1..:s, 
tive or cOmir;uct:S on-slle: inspections to check thc qu:;Jiry or 

qu:mtity oi :he: \"·ork. (:) reviewed consrrccnon means, me:h·
 
ocs. techniques. sequences or procedures, (3) rev ie't\,cd copies
 
of requisitions received iram Subccntractors and material sup

pliers :ono other d:l~ requested by the Owner to substantiate
 
the Ccrnractor's right to payrneru Or (4) ascertained how or fer
 
't\-h::tt pu:-,:)ose the Contractor has used rncnev creviouslv ;:J:a.:c
 
on ;;ccount of the Comno Sum. . . . . , 

2.6.11 The Architect sh;.llhave authoriry :0 reject Work ""!'lien
 
does not conform to the ContnCt Documents. Whc:ne\'er the
 
.\r::hitec considers. it necessary or advisable for implemen:.:l·
 
tion of the intent of the Contract Documents, the Archirec; ",-ill
 
have :::uthoriry to require :additional inspection Or resting of :he
 
\\;lork in accordance ~'irh the provisions of the COntr::lCt Docu

ments, whether or not such Work is (:obriclled, inso.lJed or
 
completed. However, neither this authority of tne Architect ncr
 
2 decision made in good f:lith either TO exercise or not to exer

cise such authoritv sh:ill give nse to :< curv or resoonsibllnv of
 
the Architec: to the Contractor, SUbcom~ctors,' m:aeri:1.l ~"ld
 
equipment suppliers. their agents Of employees or other per

sons performing portions of the '\X'ark.
 

2.6.12 The .vchiteCl shall review and approve or take other 
appropriate :::olon upon Contractor's submitUls such as Shop 
Drawtngs, PrOduct D:lu:rnd S:amples, but only tor the lim'ited 
purpose of checking for conformance with inforrnarion gh'en .. 
and the design concept expressed in the Contract Documents. 
The .vchitect's :::ction shall be taken with such reasonable 
promptness as to cause no deby in the Work or in the con
struction of the Owner or of separate comracrors, while allow- t 
ing sufficient time in the Architec:'s p.rofeSSiOnal Judgment to 
permit :adequ2te re\·ie~·. Review of such submittals is nOt con
dUCted for the purpose of determi.'1ing the :l.ccur::cy :md com-~ 
plc::tencss of other de::aiJs such :as dimensions :md quamiti::S or 
for subsu..'1ti:ttiog instruc-Joos for inst:lJ:ation or performance of 
eqUipment or systems designed by t.~e Comr.tCtDf, ::ill of which 
re..nain the responsibility of the COOlf2CtOr to the extent.p==
reauircd bv the Contact Documc::lts_ The Architect's re"'ie ....·
 
sh::tl.l nOt conStitute :zpprov:1l of s:tfety precautions or, unless
 
othel""':se specifio.!Jy sUled by the Architect. of construction
 I-:r 
mc:;;;ns, methods. techniques. sequences or procedures_ The
 
Architect's appro\'al of .. specific itern sha.l.l not indiote
 
:appro...;;) of an :assembly of which the item is .:I. componem. =
 
'X'hen profc::.ssional certifiotion of performance chanactc:r'.stics L

of mrm:ri:lis. systems or equipment is reqUired by the Comr.ct r-:
 
Documents. the .vchitect sh2.!l be cntitled to rely upon such
 
cenifiotlon to es~blish th:at the m:lteri:l.ls. systems or equip..
 
ment ""ill meet the perform:once clitem required by the Con·
 
tt2ct Documents,
 

2..6.'13 The ArchiteCt shall prepue Ch:mge Orders :md Con

struCtion C)1ange Directives, ~'ith supponing document:ltion
 
::.nd d::tt:l. if deemed necessary by the Architect as prOVided in
 
Subp:<ngnphs 3.1.1 and 3.3.3, [or L~e O~'ner's approval :ond
 
execution in :l.ccord.:tnce With ttle Comr:::ct Documents,~'1d
 

ffi:ly 2uthorize minor c.'1:rnges in the Work not involving ~'l
 

:adjusL'nem in the COnlr:lCt Sum or:.."1 extension of the COntr:lct
 
Time which ;;l.fC nOt inconsistent wIt.."! the intent of the Comr:lct
 
Documents,
 

2.6.14 The Architect shall conduct inspeetionsilB dele :-e 
the date or d.:ltesof SUbStanli:il Completion :Ind the d:ue of final 
completi0r- shall recC:!\'e and [orv.·:lrd to the O~'ner for the 
O't\'ner's/re~'ic:w :rnd records ~'rille:l w:l.rrmtic::.s ::.nd rel.::ncd 
documents' reqUired by the Contnet Documents .:md assem· 
bled by the ConmelOr, :lndsh:lll issue :I fin:l1 Cenific::m:: for ?2y' 
mem upon compli:mce with thc rc:quiremen15 of !he Contncr 
Documen15. 17 
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8.	 Not used. 

9.	 and the overall design concept. DRAF
10.	 in a written report 

1L	 Except as may be otherwise provided in the Contract Documents, Owner and Contractor shall keep 
the architect informed of all of their communications so that Architect can carry out its 
administmion of the Contract for Construction. 

12.	 which s,hall berecommendations only, subject to.Owner's approval for payment. 

13. 'and the overall design concept. 

14. , subject to Owner's approval. 

IS. recommend to Owner ..• 

16.	 shall prepare for Owner a list of observed items, materials or systems that require replacement or 
additional work by Contractor .,. 

17.	 subject to Owner's approval. 

3a 
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2.6.15 The: Arc.'1ite:ct sh:lJI inierprct :mO/decide rnaners con
cerning performance of the owner :mel Comt:lCtor under the: 
n:quirementS of the: Contt:.le:t DoC'o,lme:ms on written reqcest of 
either the O"·o.::r or Contractor, The: .-\rchi:ec!s response to 
sucn requests sh:ill be made "'ith rc::l.SOt"Ulble promptness mel 
within any time limitS agreed upon, 

2.5.15 Inrerpretatlons md!d~cisions of the Architea sh2.ll be 
consistent with the intent of md rczon:<bly inferable from the 
ContraCt DocumentS and sh2.ll be in writing or in the fOr;gMof 
dt:l.,,·ings. When m:1ldng such interpretations and initi:a.Vai!d
sions, the Architect sh:2ll endeavor to secure f::tithfuJ perfor
mance by both Owner and Contractor, sh:lJl not show p::''''li:Wty 
to either, and shall not be liable for results of Interpretarions or 

21 decisions SO rendered in good f:titj,. 

~iS:17 The :,,;cl:!jteet's secisic::s or. mailers relating to 3l!!sthe 
Ii: effect sho" se f_'lsl ifE2?s:;:em ;.,.i::: ::.! :r.::n; expressed is 
.. - 

1.""..1\1,.. C....,;~lt.:aC'" :>o.......""...c...........
 

2.5.1 S The ArchiteCt sh:ill render written gt~.sions 1\ithin :< 
reasonable time on all claims, disnures or other matters in ques
tion between the Owner and Co'ntracror rehung to the execu
non or progress of the Work as provided in the COl'ltr.3CI 
Documents. 

2.5. HI The ArChjlect's/~isjen;son claiIm. disDutes or other 
matters, including those in quesnor, between the Owner and 
Contractor, €iliC!F for tilere nd:ting ie ee:,::ei!: (ffEe: ;;,;; pro 

."idee: in Susp:sg::a;::r. :.6.: :-, shall be subject to arbnrarion as 
provided in this Agreement me in the Contract Documents. 

ARTICLE 3 

ADDITIONAL SERVICES 

3.1	 GENERAL 

3.1.1 The services described in this Muck .3 are nor included 
in Basic Services unless so identified in :\.l"ticJe 12, zno they sh2.ll 
be paid for by the Owner as provided in thiS Agreement, in 
addition to the compenssuon for BasiC Services. Tne services 
described under Paragraphs ,.2 and 3A shall only be provided 
if authorized or confirmed in. '\\'riling by the Owner, If services 
described under Contingent .-\c!dirional Services in P:lr::lgt:l.ph 
".3 are required due to orcurnstances beyond theArchitect's 

.control, -the Archnec: shall notify the Owner prior to corn- . 
rnencing such services, lf the Owner deems rh:lr such services 
cescrioed under Paragnph 3.3 :Ire not reqUired, rhe O'\\'ne: 
sh:ill give prompt written notice to the .-\rchilect. If the OU'ner 
indioles in Writing th:lt :ill or P:lrt of such Contingenl Addi
tional Services :Ire nor required. rhe..\.rchilect shall have: no obli· 
g=ajon 10 pro':ide those services. 

3.2	 PROJECT REPRESENTAT10N 8EYOND BASIC
 
SERVICES
 

3.2.1 If more c:xtensl\'e represenution :It the Site: than is
 
desc:ibed in Subparagraph 2.6.; is reqUired. rh~ Architect shall
 
provide one or more Project Reprcsent:::t;·:=s to ~:::: ::1 orry

ing out such :addition:lJ on-site responsibilitics.
 

3.2.2 Project Represent:ui\'es sh41J be selecred. employed :md 
directed bv the ,\;chitect and the Archilee: sh:::.lJ be camDen· 
s;lled ther~for as agre:ed' bv :"~C Owne: md .vchirec!. 'T.'1e 
duties. responSibilities 2..'1d iimit:lrians of authority of Project 
Represenl.<ltjves shall bc as described in the: edilion of ALA 
Document B351 currcnt as of the c.l:HC of this ....gree:mcn!. unless 
orhe:";I.'i.se :lgrced. 

3.2.3 Through thc observanons by such Project Represen
ctlh'cs, the Mc."litect· sh:lJl endeavor to provide further prorec
non fer the owner ag;;;,insr ddecrs and deficiencies in the Work. 
bur t.'1e furnishing of such project representatton sh:o.ll not 
modlf',.· the Mg,'1rs, rc::sool".sibilities or obligations of the ..\rC::itec 
as de..<-C:jbed ~e':\'h~re: in this Agreeme;t. 

3.3	 CONTINGENT ADDITIONAL SERVICES 

3.3.1 M::lkir.g r::'!~c:'~ in Drawings, Spedfk:2tions or other 
documents wnen suc..'1 revisiol"-s are: 

.1	 inconsistent with approv2.l,sor instructions oreviouslv 
given by the Owner. including revisions m~de neces
S2tY by "cjustmenrs in the Owner's program or Proj
ect budget; 

.2	 required by the enactment or re vision of codes. laws 
or reg-..:J::a.tions subsequent to the preparation of such 
cccuments: or 

.3	 due: tochanges required as ::l result of the Owner's f:til. 
ure to render deesions in a timely manner. 

3.3.2 Providing services required because of signifiCUlt 
changes in the Project including, but not limited to, size, qual
ity, complexity, the Owner's schedule, or the method of bid· 
ding or nego~tirlgand contracting for ccnstrucuon, except (or 
services required under Subp2ngraph 5.2.5. 

3.3.3 Preparing Drawings, Specifications and other decumen
tanon and supporting ciata. evaluaung ContraCtor's proposals, 
and providing other services :n connection with Ch;;,nge 
Orders md Construction Change DireCtives. 24 

3.3 .4/~~cviding s::......'ices 1.'1 connection with evaluating subsu
tutions proposed by the Conrr::ctor and rnaklng subsequent 
revisions to Drzwmzs. SoedfiCltions :md other documentation 
resulnng therefrom.- 2S" ' 

3.3.5 Providing consultation concerning replacement o(Wark 
damaged by tire or other ClUSe during construction, and fur
nishicg services required in connection "':ith the replacement 
of such Work, 

3.3.6 Pro...·iding services made necessary by the default of the 
Contractor. b~' major defects or defioencres in the \Vork of the 
Comr::lc:or/6f bv hilure of performance ofeither the Owner or 
Comractor under the Com~ct for Construction. 28 

3.3.7 Providing services in ev:lJu:ning an extensive number o( 
claims submit:ecf by the Comraaor Or olhers in connection 
v,,'ith the Work. 

3.3.8 Providing services in conneCtion ""itb a publiC hC2rtng,
 
arbitration prot::e~ding or legal proceeding except v,,'hc:re the
 
Architecr is P:ll1Y thereto.
 

3.3.9 Prep;;;,ring documents for 41tem:lte, separ:lte or sequential 
bid.s or pro\iding sen'ices in connection with bidding, negoti:a· 
tion or const:1Jction prior 10 the: completiOn of the Construe· 
tion DocumentS Phase. 

3.4	 OPTIONAl.. ADDITIONAl.. SERVICES 

3.4.1 Providing w4Iyscs of Ihe O'\\'ner's need.s md progr::;...,.,· 
m/.ng the: requirementS of the ProjeCt. 29 

3.4.2 Providing finwcial. feasibility or Other special studies. 

3.4_3 Pro\'iding plwning sUl"\·e~'s. sirc evalu:;tions or com
paratin: studies of prospe:cti\'e siles, 30 
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18. make recommendations to Owner ... 

19.	 recommendationsto Owner ... 

20.	 recommendationsto Owner ... DRAF 
21.	 recommendationsto Owner ... 

22.	 recommendationsto Owner '" 

23.	 recommendationsto Owner ... 
4 

24.	 requested by Ownerthat are not required due to errors or omissions of the Architect... 

25.	 After the Construction Document phase and the Bidding & Negotiation phase have been completed. 

26.	 unless such services are required due to errors or omissions of the Architect in which case such 
services shall be a part ofBasic Services. 

27.	 provided that the Architect shall fully document its discovery of the defect or deficiency as part of 
its Basic Services ... 

28.	 • and except with respect to Architect's responsibilities relating to interpretation of documents, 
resolution of disputes, etc. . 

29.	 except to the extent included in Basic Services by the modifications to thisAgreement. 

30.	 except to the extent included in Basic Services by the mcdificarions to this Agreement. 

4a 
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3.4.4 Providing spec::ll surveys, e:wiror.mc;1:.;] sludio and 
submissions required for approvals of gO\·c;."'~'nC:1~;;J:zuthorities 
or others m\'ing jUr'.sdiclion over the Project. .)1 

3.4.5 Providi..18 services relauve 10 future facilities, systems 
and equipmem. 32 

3.4.5 Providing services to invesugate CxiSlir:g conditions or 
f::lci!ilies or 10 make measured drawings thereof. 

3.4.1 Providing services to verify the :lCCUt::lc:y of dr::l....·ings or 
other inforID::ltioo furniShed by the Owner. 

3.4.6 Providing coordinzeion of construction performed by 
. separate contractors or by the Owner's own forces and ccorci

nation of services recuired in connecuen Wl\l'\ ccnstrocuon 
performed and equipment suppJi<:d by the Owner. 

3.4.9 Providing services in connection wilh Ihc work ofa con; 
strucncn manager or separate consuJums rc:;tined by the 
Owner. 33 

3.4.10 Providing dct;.iled estimates of Consrrucaon Cost. 

3.4.11 Providing de:.ailed quantily surveys or invenrorics of 
material, equipment and labor. 

3.4.12 Providing ~'1;;lrses of owning and operating costs. 

3.4.13 Pro"iding interior design and other si.'n.iI2.r services 
required for or in connection with the selecaon, proo..w:ment 
or inst:illation of furniture, furnishings md re;:;tec equipment. 

. 3,4.14 Providing services for planning le::~'1t or :c:;t.Al spaces. 

3.4.15 M:z.k!.ng L"'lvestig:ltions, mveruories of IT'.;t::'..i.s or equip
mot. or valu.:nicr.s :ind det.2iied appr.lisals of C,::S.:.:lS f4Clitic::s. 

3.4.16 Preparing a set of reproducible record c:;;.~-:.ngs show
ing significant changes in the Work made euri..'1g construction 

'based on marked-co :lrints, Cr::lwin"s me other c:':t::, furnished 
.by the Contractor to' the Architect.

3.4.17 Providing :u::is~ce in the utilizatic:1 c: equipme.'1t or 
syste.m such as tcstL'1g. :zdjusting :ulC b2.12.:,;c:''16, pr::;:ar::tien of 
opc::;,ticn ~'1d IT'''::i''1Len~';c: manu;;ls. tnln:r.g personnel for 
ooer::ltion md m::tinle:1anCe, And consultatiOfi d1.:r:..'1l< ooe::aion.. - .~~ 

3.4.1B PrOviding se:vic::s :tne:fiS'Suance to the O-;>"'ner of the 
fLn;;l Cc::tificm: for ?::\'mem, or in the abserlce of :I fm;;l Cer
tiliclle for Payment, more than 6Od.::ys :f:.er the c..le of Suo· 
St~"li:lrCompletion of the W·ork. 

e~ce;J: as 
3A.H! Providing se:-,ices of consult:mts for ;':-'1' ;;- .... :;:;~i 

H!CmraJ. s;FdCtlolraJ. mechanicaJ aRd electiie;'; i!:-.g::-.l!ering i"er· 
lions sf the ?rojec: provided as a part of B:O:Sle Se:....ices. 

3.4.20 Providing ,,"y other sen.-ices not Otl'lc::--.'sc: induced in 
Ihis Agrccmc:nt Or nor custom:uily furnished :.. ~ceord.:mce 

with gcne::ilJy :acce;:;:c:c architectul':ll pr::lcuee. 

ARTICLE 4 

OWNER'S RESPONSIBILITIES 

4.1 The Owner sh:lll provi$1e full infOr;:l;:ion reg~ding 

n::quire."flents for L~e Project! tm:ludi.,g a prog::"-:1 ~'hjch sh:zll 
SCt fO ......'1 the O"'-'ner's objectiv::s. sc'1c:duk, eo:,.s::-..;..'1tS ~,d eri· 
Ie:"..::, including spec: requin::mems md re:;;Jc:".ships, fkxi· 
biliry, expatldabilil::, .spec..::J equipment, sys:er::s me sile 
requiremefll.S. 

4.2 The Owner sh21J cst:lblish and update :''1 c\'e~1 budget for 
the ProjeCt. includiflg me COtlst;"Ucrion COSt, the O w ncr's other 
costs :ulC roson::tlle: connngencies related 10 :lll of these COSts. 

4.3 If ,qVq:::: b:' the .\:r:::hitecr. rhe C"'ner shiil:l R:imish e)"j 

.... c--- .......... Z':_ ... __ :_l ... "'-ge-c-"f .....He oee- -;;d(' "'9 art~.lr";J 

C"'l'ler's :btigiitie:-.s under aM':': .\gre::ffie:'ll. 

4.4 To'1e: Owner s:::lll dcsignare z represennuve authorized to 

act on the Owner's bc:h;;lf l\'ith respect to the Project. The 
Owner or such :nll..'1orizec!represerusnve sh2.ll render decisions 
::1 a timely manner pc:r-..::.ining (0 doc.:.:ncn:s submitted by the 
.o\rchilec:: if'! orcer to avoid unreason..ble deia\' in the orderlv 
and sequential progress of the Architect's services. 3i . 

4,5 The Owner sh2ll furnish surveys describing physical 
cn2t::lcre:istics, leg;;lllmit.:;tions and utility lee..ions for the site 
of the Project, ~"lC :z written legal c!csc;iption of the site. The 
surveys and Jeg;;l tnforrnaricn sh:ill include, as applicable. 
graces and lines of streets, 2lIeys, p:zvernents and :adjoining 
property and strccrurcs: :lcjacc:nt dr:tin:.lge::; rights-of-way. 
restrictions, easemeras, encroachments, zoning, deed restric
tions. boundaries :na comours of rhe site; 1000tiOns, dimen
sions md necessary d..:aa per-..::.i.ning to exLsrL"'lg buildings, other 
Improvements and trees; and infcrmauon ccncerningavadable 
utility services and Lincs, both public and private, above and 
below grade, inducing inverts and depths. All the mforrnanon 
on the survey sh:ill be referenced to ::l Project benchmark. 

4.5 The Owner sh:ill furnish the services of georcchnical engi
neers wnen such serv ices arc requested by the .vcI1itea. Such 
services may include but are no: Ii.-niled to rest borings, test 
pits, dere:mirl::lio~s of sell be::..'ing vslues, percolation tests, 
evalusuons of h:;.;::.rdous rnarerials, ground corrosion :md rests
th'ity tests, induding necessary operauons for anticipating sub
soil conditlons, 't\'ith reports md approprure professional 
recomrnendations. 

4.6.1 The Owner shall fumish the services of other consul

U:lts \'I.·he:1 such ser\'ic::s are reasofl:lbly required by the scope
 
of L~e Project md zoe requested by the ArcJ1ilecr.
 

4.7 Tne Owne: sh:lll furnish SlruCtUl':ll. mechanial, c..l1emic::ll.
 
:lir :uld \'I.'Ziter pollUtion tCSts, tCSl.S for h2Z2Idous materials, :md
 
other iaoo::aory md enviror'.rnenl3l tcsts, inspections and
 
reports reqUired by l:lw Or the Comr::lct Docu:ne.'1ts. 38
 

4.8 The Owner sh:lllfurnish :ill legal, :lccouming md insurance
 
counseh,"g se:viccs :15 may bc neecs.sa.ry :It my time for the
 
Projec:. inclUding :luditing serviccs the Owner may require to
 
\'erify the Com:::cLcr's AppjjC::tiOns. for Payment at' to asceI1::.in
 
how or for ";I.'h:t purposcs the COfltt::lctor h:15 used the money
 
p:lid by or on beh;;Jf of the Owner,
 

4.9 The services, i.."lfoim:ltion, surveys:uld repons required by 
Par:zgr::phs 4.5 through 4.8 sh;I.lI be furn~hed :II the Owner's 
c:xpense, ~,d the :\.rchitect sh21l be: entitled to rely upon L~C: 

::cc.Jt::lcy wd completeness thereof. 

4.10 Profl1pt l\'rilten nOtice sh;;ll be given by the: Owner to the 
Architec: if the Owner becomes :.lwareof atly bull or defect in 
the Projecr or nonconformance with the ComraCl Documents, 39 

4.11 The proposed Jangu:lge of ce....ific::m:s or cc:rti[icnions 
r-cqucsted of the Architcc: or ArCl1ilCCt'S consult:z.nts sh2.lJ be 
submitted to the .4,.;c:.~llccr fo; reVl:::W and approv;;l :it lClSt 14 
d2ys prior to c:xeC'.;tion. The Owner sh:zll not n::que:st ce:rtifio· 
liOns L~::t ""ould require: krlowledg::: or sen'ices beyond the: 
scope of this Agreement. 
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3 I.	 except to the extent included in Basic Services by the modifications to this Agreement 

32.	 except to the extent included in Basic Services by the modifications to this Agreement 

33.	 Providing services in connection with the work of separate consultams retained by the Owner, 
except with respect to Architect's responsibilities for Basic Services. 

.34.	 Not used 

35.	 approval by ... 

.36.	 setting"... 

37.	 It shall be the Architect's responsibility to timely advise Owner of all time requirements and 
restraints with respect to such approvals and decisions. 

38.	 However, it shall be Architect's responsibility to determine when, which and to what extent such 
tests, inspections and reports not required by the building code may be necessary; and Architect 
shall advise Owner when, in its professional judgment, such special tests, inspection and reports, 
other than those required by Code, may be necessary. 

.3 9.	 ; provided, however, this paragraph shall apply only to such knowledge or fault or defect as may be 
obtained by Owner's representative as designated in Article 12 hereafter or his designee, and it is 
specifically understood that Owner shall have no obligation to investigate for the purpose of 
becoming aware of faults or defects. This is only with respect to such faults or defects as may come 
to the attention of said representative or his designee. 
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ARTICLE 5 

CONSTRUCTION COST 

5.1	 DEFINITJON
 
See Article 12.1.2 .
 

5.1.1 The Construction Cost snail be the: to:ai COSt or estl
mated cost to the Owner of all elernerns of the Prciect designee 
or specified by the .4.:c:lltec:. 

5.1.2 The Construction COSt sh:l!l L'1c!:.:de ~'":e C~~! :n current 
market rates of ~bor znd m::lletialsfurnished by thi: Owner and 
equipment designed, spc;;cified. selected or soc:c~ly provided 
for by the Archirecr, plus :l reasonable allowance for the Con
tractor's overhead and prOfit. In :Iddition. :I :c:JSon.;ble ;illow. 
ance lot continzencies shail be Included for rnarket conditions 
a: the til'nC: of bidding and for cnanges in the: "'-ork during 
construction. . 

5.1.3 Construction COSt does not include the compensation of 
the Archirecr and MCnitect's ccnsuhams. the costs of the l::.nd. 
riglm-of-v,,'ay, financing Of other COSts ",'hich are the respon
sibility of the Owner as proviceo iI'J :\...'tick ~. 

5.2	 RESPONSIBILITY FOR CONSTRUCTION COST 

5.2.1 Evaluanons of the O~..ncr's Project cudgel. prelimin.%...·y 
esumates of Construciion Cost md det:liled estimates of Con
struction COSt, if my, prepared by the AIChitect, represent the: 
Architect's best judgment :LS :I design professional f::'':'liliar with 
the ccnstrucuon industry. It is recognized. however, that nei
tJ1C the Archirecr nor the Owner h:lS control over the cost of 
labor, materials or equiprne~t, over the Co:m'tlcro(s methocs 
of dete:mining ;,id prices. or over compennve biceng, market 
or negotiating conditions. Accordingly. the Architect cannot 
a..rJd does nor Wa::::"'11 or represent that bids or negoriared prices 
will not vary from the Owner's Project budget or from any 

. ~tL-::a:e of Construction COSt or e\'a\uation ~re;:;J.:ed or agreed 
to by the ,:\.rchi~:c::. 

5.2.2 No fLX:::C !i.-nir of Construction Cos. s;~;;ll be est..biished 
as J.condition of this Agn:::::::l:::::Jt b:" the ful1".i!i1ing, proposal or 
est::.biis..hmem of a Project budge!. unless such fixed !ilnit has 
been agreed UpO:1 in writ4"'lg and signed by L'1e p:rr:jes hereto. If 
such. a fixec 1:'-:::: h:lS been es':lblished, the sschitec.. sh.2ll be 
permitted to incrude contingencies for design, bidding and 
price escarauon. :0 ceterrnir.e· ";\:h:lt mtlte:'.:a.ls. cquipmenr, com
ponenr systems :I."J(f types orconsrrucucn are :0 be included in 
the Contract Documents. to make r:-4$ol1;;ok adjustmerns in 

. the scope of the ?:ojeC::::.r,c to include in the Cor-:r:lct Doeu
mots ;;.Jter:l:lte Dids to adjust the Construction Cost to the f:.xed 
limit. fixed limas, if ;.ny, sh4l.l be incrC:J.Sed in :he ::''7loun..of a..'1 
:""JG:::;.se 4' the Contract Sum OCCUrr'..11g 2.'ter e:x:eC'Jtion of the 
Contract for Construction. 

5.2.3 If the:: 3ic!dirlg or ='egoti:t.tion Ph:l.5e:::1.5 nOt commenced 
v,,·i:.'1i11 90 d.Jvs ...":er the Architect submits the Construction 
Documents to :.'1e O.....ner, my ProjeCt bUdget or Hxed limit of 
COl"'.5truction Ccs: sh:ill be adjusted to reflect chJ.."1ges in the:: 
ge.rlc::a.l leve::l of prices in the construction indusIry bC['lVeen the 
~te of submission of the Construetion Doc'..lr:1er'Jts to the 
Owner md the C:;te on whicl"! proposals :l!e sought. 

5.2.4 If a flXed limil of COl".5truction Cost (..dji.l5ted :lS pro
vided i." SUbp:t."':1graph 5.2.3) is excceded by the lov-'est bon:t 
fide bid Of nego:i2[ed propO!i:l1, Ihe O""ne: sh:ill: 

.1	 give:: Wmtcn appro''':a.l of 2.'1 iJ'lcr:::lSC i.'1 such f:.xed 
lirrlli; 

.2	 :luthori.;:.e rebidding or renegOIia:i::g of the Project 
withi.n a roscnabk: tirnc::; 

with ?:""':1graph 8.3; or 

.4	 cooperate in revising the Project scope wd qU::l.!ily as 
required to reduce the Ccnstrccuon Cost. 

5.2.5 If the Owner chooses to proceed untie: Clause 5,2.4.4. 
the Arcrntect, without .cditior.::ll cnarge, sh:ill modin' the Con
tract Documerits as necessary to comply ~..jth the th:'ed li.":1i:, if 
esublished.:lS a condition of this Agreement, The modtficzucn 
of Comr:le: Documents ~h211 be the limit of the ArChiIC::-:'S 
responsibility :..'ising OUI of the est.'2blishmel'lt of:a fixed limit. 
The·Architect sh;ill be entitled to compensation i:'J accorcance 
with this Agreemcl"!t for all services performed whether or nor . 
the Construction PhJ.Se is commenced. 

ARTICLE 6 ,
 
USE OF ARCHITECT'S DRAWINGS,
 

SPECIFICATIONS AND OTHER DOCUMENTS
 
40 

--"':::-1 -1"''''''''''...... ..• .... _ .. 

pared by the .vchiteer far this Project are instruments 
Architect's service for use solelv With respect to 
and, unless otherwise provided,' the Arcnuect sh e deemed 
the author of these documents :and stull retai common law, .. 
statutory :and other reserved rights, in Cling the copyright. 
The Owner sh2.lI be permitted to re·· copies, including repro
ducible copies, of eie :\rc.'1iteCt' r::lwings, Spedfiations and 
other dOCUme:'JL5 for info. on :l..id reference in ccnnecnon 
with the Owner's use zn occupancy of the Project. The .-\rchi
teet's Drawings, Sp" UlCA,ions or other documents shall notbe 
used by the 0 . er or others on other projects, for additions to 
this Proiec t for completion of this ProjeCt by others, unless 
the .'-..r eer is :;:djudged to be in deftluJt under this Agreement, 
ex~ ,..t by 2gre:.'!!e:'!t Lfl writing and ""ith J.ppiopri-2te ccmpen

regulatory requirements or for sim;l~~,.. • jJ\.I es U"J connecucn 
with the Pro' ,; .~ ..v e construed 25 publiotiOn in deroga

~~. . ~--

ARTICLE i 

ARBITRATION 

7.1 Claims. disputes or other m:me:s in question between the
 
parties to this Agrec:.:nt:n: arising out of or rc:la.ting to this Agree

ment or brcch thereof sh:ill be subjeCt to :md deCided bv :l!bi

t."':1tion in ::lccord.J.nce ":I.ith the Construction IndusIl''V Mbitr::l

tion Rules of tht: Americ:m Arbilr;nion ASsoci:;:tion cu'rrer::lv i.rJ
 
effeer unless the p:rr:ies mutu:illy agree otherwise. .
 

7.2 Dem::.nd for tlrbitr:aion sh:ill be: file::d in writing with the
 
other party to d'lis Agre:::me::nrl£1d with the Amerion .Mbitl":l

tion AssOo:;:ticn. A C=~:.'C fei' :;:;;tr::ltion shall be m2de: v,'ithin
 
a rC::.lSan2ble time mer the cWm, dispute or other m::.ttter in
 
question h:zs arisen. In no event sh:ill the demmd far a.:bitr::ltion
 
be made after the date ":I.·hen institution of legal or c:quittlble
 
proceedL"lgs bJ.Sed on such claim. dispute or other m:2tte::: ].'1
 

question would be bmed by the :opplk::mle surures of l.imi.utions.
 
7.31.4;2 . ._. _.. .
 
sh;ill include. by cons HI"! ;...... , . r m :"'1yOther m::.r.ner, lJ3
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40.	 O\VNERSHIP AND USE OF DOCUMENTS 

40.1	 All drawings and specifications prepared by Architect during the Design Development and 
Construction Document phases, but which are not included in the Contract Documents 
incorporated into the Agreement between Owner and Contractor (drawings and specifications 
prepared by Architect but excluded from the project prior to establishment of the Guaranteed 
Maximum Cost) shall remain the property of the Architect. 

40.2	 All other drawings and specifications prepared by Architect pursuant to this Agreement 
(drawings and specifications which become a part of the Contract Documents incorporated 
into the Agreement between Owner and Contractor) shall be the joint property of Owner and 
Architect, provided, however, the rights of ownership shall be limited as follows: . 

40.2.1	 Owner may utilize the drawings and specifications with respect to construcnon, 
maintenance, repair and modification of the project. 

4'0.2.2	 Owner may utilize the drawings and specifications with respect to another project or 
projects pursuant to subparagraph 12.1.9 with respect to any other projects if: (a) 
Owner engages Architect to perform architectural services with respect thereto at a 
reduced fee to be negotiated, or (D) Owner engages another licensed architect with 
respect to said project and agrees to hold Architect harmless and indemnify Architect 
from any claims arising out of Owner's subsequent use of said drawings and 
specifications. 

40.2.3	 Architect may utilize any of the constituent parts of the drawings and specifications 
on any other project except for any unique or distinctive architectural components or 
effects which taken independently 'or in combination would produce a project with 
substantially similar and distinctive features. 

41.	 and parties to bejoined .., 

42.	 Any and all arbitration arising out of or relating to this Agreement shall include, by consolidation, 
joinder or joint flling, any additional person or entity not a party to this Agreement to the extent 
necessary to the final resolution of the matter in controversy. Owner shall include an arbitration and 
consolidation provision in the Owner-Contractor Agreement and shall provide that similar 
provisions be included in subcontracts and Purchase Orders. This agreement to arbitrate and any 
agreement to arbitrate with an additional person or persons duly consented to by the parties to this 
Agreement shall be specifically enforceable under the prevailing arbitration law. 

43.	 In addition and prior to arbitration, the parties shall endeavor to settle disputes by mediation under 
the Construction Industry Mediation Rules of the American Arbitration Association currently in 
effect. Mediation shall commence, unless otherwise agreed, within the same time limits stipulated 
in subparagraphs 2.2.12 and 7.9 for the filing of a notice of a claim in arbitration. Such time limits 
shall then be extended for arbitration by ten days and the duration of the mediation process. 

6a 



. r r .... "'''' 
Ihis .,gr~cnt signed b? the Owner, ArchiteCt, md . trier 
person or entity sought to be joined. :ubit14tion 
im'oh'ing an 2ddjtion~ person or entitv • 1 not constitute 
consent 10 ubitl-:ltion of anv d:tirn . pure or other matter i.."l 
question nat described in tho lien consent or "..ith a person 
or entity not named or aibed therein. The foregoing agree
ment to :ubitnt d other sgreemerns to uhitr-m: will"l 20"'1 

additional son or entity clujy consented to by the parties to 
this cement shill be sped1iclly enforceable in accordance 

1_ .: • •• 

7.4 The: :I'I\-:lrd rendered by the :uiJitl-:ltoror ~-b:tl-:ltofS sh:ill be 
fm21, and judgment m:lYbe entered upon it in accorcance u'ith 
:lpplioble la'l\- in any court having jurisdiCtiOn thereof, 
I.!lJ. 

ARTICLE 8 

TERMINATION, SUSPENSION OR ABANDONMENT 

8,1 This Agreement ffi2y be terminated by other parry upon 
net less Ihm seven d.3}"s' written notice should the Or."II:::: pmy 
f:ill subst:zntially to perform in accordance with the terms of this 
Agreenem through no bult of L~e party in.iti;lting the tc:mir'.2tion. 45, 

B.2 If the Project is suspended by the Owner for more th2n 30 
consecutive days, the ArchiteCt sh:ill be compensated for ser
vices performed prior to notice of such suspension, When the 
ProjeCt is resumed, the Ardliteet's compenssuon shall be equi
{:lbly adjusted. to provide: for expenses incurred in the interrup
tion me resumption of the: ArchiteCt'S services, 

8.3 This ....greernent may be termin~ted by the Owner upon 46 
not Jess than seven e:.ys· written notice to the ArchiteCt in the 
event that the Project is pcn'n:lnently :lb2ndoncd. Jf the Project 

. is :lb~'1doned by the Owner for more !.'''Ian 90 consecuuve d.:li-s,
 
, the Architect In:ly terminare this Agreement by giving w rinen
 
notice.
 

8.4 Fzilure of the Owner to m:l.ke payments' to the Archuect in
 
accordance with this Agreernen; sh:;l.l be considered substantial
 
nonperformance and cause for rerrmnaaon.
 

a.5 If the Owner fails to make paymenr when due the Mchi·
 
rect for services and expenses, tht: .venitect may. upon seven
 
d;;ys' 'I'>nr:en notice to the Q'Il.·ne:, suspend pe,forr;l:mce of ser·
 
vices under this Agreement. Unless p:tymem L-: full is rece;\'cc
 

·.bv :he Archifect ~'jthin se\'en d:!"s of thc d:ztc of the notice. t.'1<: 
s~pension sh~J take effeCt ;\'ithoul. further noeice. :n the eyem 
of:l suspension of serviccs. the Architect sh:ill h:l\'e no Ii:lbiliry 
to the Owner for del:ly or e:.rn:tge oused the Ou'ner beo~e 

of such suspension of sen·ices. 

8.6 In the event of termin:ition nor the f:tult of the .vcJlitec:. 
the ....rchitecl sh:tlJ be compCflS:ltcdfor sccvic:::s pc.rfor:-:1cC prior 
to .tefiolll"l:uion. together with Reimbursable Expct'lSes then due 
and :J.lj Termin:llion Expens:::s:lS def1l1cd in P2rngrnph 8.7. 

Basic 2nd Adclillonal Sc.r\'icc:s, :md include cxp<:nscs w ,:lIe 
direc:ly :mribut:tblc to tc:rmin2uon, Termin:ltion - l-'enscs sh:ill 
be computed :IS :a pcrcent:lge of the to omp<:ns::tion for 
Ba.sicServiccs 2nd Adqitional Servi med to the time of ter· 
min:J.tion. :IS [olJO'll.'S; 

,Ceflr of the total compe:ns2tion foc' E:iSic 
a,,,,,.1 . dditjon21 ServiCes ~'TIed 10 d.:lIC if re:rmi.'1:Zllon 
occurs before or dunng the predesign, site 2nalysis. or 

-~.- ~ 

ACcitic•.al Services earned 10 <:;w::" .. mauo:"! 
occurs curing ·the: Design pment Phase: or 

.3 Five pc:c~"'· .., c rm:.] compensauon for Basic ~"lC 

~-ned to• '':"lon:ti Services d.:lte if terrninanon 

ARTICLE 9
 

MISCELLANEOUS PROVISIONS
 

9." t:nkss otherwise provicec, this Agreement shall be 
erned by the law of the iilTio:;.;;~;';"'~~-&H,,*;.iR.~"';;~~ 
~ -:;'-i-Gl';. /;,7 

9,2 Terms in this .Agreement sh;ll have the: same moning :IS 

those i." AL\ Document :\201, Gene::;.) Conditions of the Con
tract for Conszrucnon, current :IS of the d.:ltc of this Agreement. 

pen:uning to acts or fa.uUfCS to act sh;ll be deem 
accrued 2nd the: 2pplic-..ble stznnes of r ' ns sh;ill com
mence to run not later th2n enn ' - ._ Cl:l.tc of Submmtial Com
pletion for ..cis or f~Ju ,. 2Ct occurring prior to Subst:zntial 
Complction. .... Cl:l.te of Issuance of the (mal Cenificlte for 
?:t) ror acts er f.illures to act occurring after Substantial 
_ •..,...:•.:_... 48 

9.4 The Owner and Architect waive all rightS ::ag:l.i.'1St e:zch 
other 2nd against the comracrors, consuterus, agents and 
employees of the other for damages, but only to the extent cov
ered by property insurance during construction, e~..:epr s\:Ieh 
rig,';;s o.s the:' rna:' '-g"@ ;9 'he proce@cs sf s.d; iASloifW,O@ ;;,[ s;. 
:cith in :he S::i:Oii :f ,\1.' Dec. Ii, ... ·~C' '4C:-c; .J C""'nc;·jo-;,I 

0: ;,';e :cn:r;;;;- fer CCris;,.,;c;i"'j ;;.min; ... of ih@ do:-!! cf ;.';is 
.\grf!@;;;I!!". T:'1eOwner and Architect each sh.all require similar 
waivers itott: their contractors, ccnsulranrs 2nd agents. 

9,S The Owner '2nd Architect. respectivelv, bind themselves, 
their partners, successors. assigns 2nd leg::] representatives 10 

the other pmy to ...."lis Agreement ~'1d to the partners, succes
sors, asslgns and leg:U representatives of such other party with 
respect to all covenants of this Agreement. :"'cithc::r Owner nor 
ArchiteCt shall asslgn this ,Agreement without the written con
scm of the other. 49 

9.5 This Agreement reprcsentS the entire 2nd integr:aed agree
, mem between the O"l.'nc:: 2nd Architcct md supersedes :z.l.l 

prior ncgoc::tior.s. represenutions or :tgreemc..'1tS, eit."er writ
ten or oral. This .-\grcemc:nt m<lY be ~'nc:nded only by wrillen 
instrument signed by both O't\,'ner 2nd Architect. 

9.7 Nothi."lg conuined in this .'l.grec:mem sh~l crote :l cont:-:lC' 
tual rel2tionship l1.ith or 2 ouse of :lction in f:zvor of :l. third 
p:i.rty against either the Owner or ArchiteCt. 

9.S Unjess othc:r':l:ise prOVided in this Agreement, the: Architect 
:ind ArchiteCt's consult:lnts sh:tll h:lve no responsibility for the 
disco\'ery, presence. h;,ndling, remo\':11 or disposal of or expo
sure of persons to h:zn.rdous m:lterials in :my form :It the PfOjca 
sae, induding but not limited to 2Sbestos. :iSl:x::stOs produCtS. 
polyc.'1Jorin:lled biphenyl (PCE) or other toxic substana::s. 

9.9 The ...rc~itc:ct sh:J.l1 h:t\'c thc right 10 include: represent:!· 
tions of the design of the Project, inclucing photogl':lphs of the 
cX'Ce:nor. 2n'd ime:rior, :unong the .'l.rchitect"s promotion:l1 a,'1d 
professional m:lI.erials. The Archirect's m:ireri:tls shall not 
include the Owner's confidemUJ or propricury infotrn:ltion if 
the: O .....·ner h:os pre\'iously :ic\'ised the Archllect in writing of 
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44.	 7.5 At Owner's option, the location for settlement of any and all claims. controversies or disputes 

arising out of or related to this Agreement or any breach thereof whether by arbitration 
or litigation shall be King County, Washington. 

45.	 60 days ... 

46.	 without cause immediately upon notice to the Architect unless otherwise provided in said notice. 

47.	 State ofWashington. 

48.	 So long.as their respective insurance carriers permit, ... 

49.	 ,except that Owner may assign this Agreement to any affiliated parry provided that Owner shall 
nevertheless continue to be responsible for payment for all Basic Services and Additional Services 
incurred through the date of such assignment and Basic Services and Additional Services incurred 
thereafter shall be the sale responsibility of such affiliated party. 

DRAFT 
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.... Ov~:J ..1'f 

the specific mfct"rIUtion cor. .:red by the Owner to be C;-I.mfi· 
dcmi:U or proprietary, The O-o,'ner shalJ prO\'ide profcssion:zJ 
credit for the .-\rchiieer on the construction sig."1 :lJ1d in the: pro
motional m;ner:a!s (or the Project. 

ARTICLE 10 

PAYMENTS TO THE ARCHITECT 

10.1	 DIRECT PERSONNEl.. EXPENSE 

'10.1.1 Direct Personnel u-pense is defined :AS the direct 
sal::rlcs of the .o\rchilect's personnel eng:aged on the Project znd 
the portion of the cost of their m:md;ltory :mel customary con
tributions and benefits related thereto, such as employment 
taxes :L.'1d other statutory employee benefits. insurance. ~ick 

leave. holidays, vacanons, pensions and sir.:ilz contributions 
and benefits: 

10.2	 REIMBURSABLE EXPENSES 

10.2.1 Re:mburs:able Expenses are in :lddition to cornpensa
tion for B:ASic and Addition:zJ services and include expenses 
Incurred bv the Architect and Architect's ernclcvees wei con
sult:um in the interest of the Project, as ide:u:f:cd' in the follc'l\" 
ing CJ:auses. 

'10.2.1 :1 Expense of transportation in ccnnecuon "ith the 
Project; expenses in connection with :luthcr'.zea our-of-town 
tr2"e!; long-distance communications; wd fecs pald for secure 

. ing approval of authorities havfng juriSdierion over the Project. 

10.2,1.2 Expense of reprcduenons, postage tInd h::':1dling of 
Dr:~'ings, Specificanons znd other documents. 50 

10.2.1.3 If authorized in advance by me O':\'ncr. expense of 
overtime 'Work requiring higher than reg'J!ar rares. 

10.2.1.4 :b..-peP.se of rc.,derings. models wc ::;ock·t.:ps requc:s:e¢ 
by the Owner. 51 

10.2.1.5 Expense of :addition::.l Insurance coverage or J.i.t::its,
 
inclucing professional li:ability Insurance, requested by the
 
Owner in' excess of L"Jat normally carried by the .~chitect ..no
 
Arc:::itccr's consuhants, 52
 

"10.2.1.6 Expense of computer-aided des;;.'1 :L'1d cr;;.~:ng 

eqUipment tim.e "'hen used in connection "'j::J t."le Project, 

10.3	 P.... ,.~ENTS ON ACCOUNT OF BASIC SERVlCES 

10,3.1 A."l init~ ;:::\'~::::r as set fot"'.h in P~gr;;,ph 11.1 is eie 
minimum p:aymem under this Agreement. 

10,3.2 Subsequem paymerus for Basic Services sh:l.!l be mace 
monthly :1.'10, where applicable. sh::llJ be in proporuon to r-ef' 

"ices pe:fcrmed wi:.'::'., each phase of ser....ice, on the basis set 
forth ~"1 Subp:lr.lgr;;ph 11.:U. 

10.3.3 If :l.'1C to the extent m;;,t the lime i.nitWlv established i.-. 
Subp:L-:ag.-::ph I 1.5.1 of thiS Agreement is C:X~c:d or o."tQded 
lhroug.'l no bult of the :\rchitect, eompensauon for :my ser
vices rendered dur.ng the addi:ion:u eenod of time Sh;n be 
computed in the manner Set forth in SUbpa."'2gt:lph 11.3.1. 

.. ~_ ,..:"''''' __ - -0.- - - .. - 1" .. 

srrucucn COSt and any portions of the Project are ed or 
crnerwise nOI constructed, comoensauon for C cerucns of 
the Project sh:ill be p:oy~bJe to the l sen'ic~ arc: ocr
formed on rnose ponions, in ac ce ~'ith the schedule set 
forth in Subpangr;;,ph 11 .,._. o:ased on (1) the lowest bona fide 
bid or negOG:oted - osal, or (2) if no such bid or proposal is 
received, In" ost recent preliminary esumate of Construction 
Cos 

f' .. ' ..... 
etailed estimate of Consrrucncn COSt for such pore 

10.4	 PAYMENTS ON ACCOUNT OF ADDITIONAL
 
SERViCeS
 

10.4.1 P:;~-mems on account of the Architeer's Adclition:u 
Services me! for Reimbursable E.\.l'enses sh4ll be made monthly 
upon presentation of the .o\rchi:ea's staremem of services rea
cered or expenses incurred. 

10.5	 PAYMENTS WITHHELD 

10.5.1 :-':0 deductfons shall be mace from the Arcrnrect's com
pensauon on account of penalty, liqUidated damages or other 
sums withheld from payments to contractors, or on account of 
the-cosr of changes in the \""ork omer than those for which the 
.\tchiteer h:as been found to be li:o.bk. 

10.6	 ARCHITECT'S ACCOUNTING RECORDS 

10.6.1 Records of Rci.-nburs:ble E.~pc:.."1sc:s ano expenses per
l:o.irling to Additional Services :1."1d services performed en.she 
basis of :0 multiple of Dtrect Personnel Expense sh:U1 bef~\~::iI· 
zble to the Owner or the Owner's authorized represematrve 2t 

mutually co:,weniem times. 54 

ARTICLE 11
 

BASIS OF COMPENSATION
 D 
The Owner sh:ill compcns::l.le the ArchiteCt as follo":s: 

, 1.1 A.."Jl)iITv.L PAYMENT of Zero !),~!.!:::'s (S -0
sh:ill be m~de upon execUtion of this Agre:'-:le:il we credited to tl':e .;)wner's :account :;; ,:::.::. ;::y:::::::;. 

11.2	 BASIC COMPENSATION 

"11.2.1 FOR BASlC SERVICES, :as desCribed i.n .-\.:tick 2. 2tld ;ZJ1Y oilier services included in :\nicle 12 ;IS part of B:asic Sen'ices. B:asic 
Compensalion sh:zJl be computed ;;tS follo'Q,'s; 

T 

(Ins"! baSIS vj CQl71pffluuion, includin8 S/ipu/t:1I1d Slims. ",.. llIplt's or fW"crrmlgf?S. and idfflUjy pomlts 10 uiJieb por/iell/"r mi'/borJs oj cOWlp"lSalic)ll apply. if 
""'essary'; 

Hourly per 

lXICl;IME,NT 8141 • O'iC'SE!l.ARCHIT£cr .~GRE:::.~::"'7 • rOL'RT:::!.'lH EDITlO:"/ • 195-: 
THE A.·I,ERlCA~ I:"ST:TL"Tf Or ARCHITECTS. 17~5 ~!:':r ~'ORK AVt.'\l'!. ~·r.. WA.SHL,\GTOI", DC. 20006 8141·1987 8 
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50. excluding reproductions for the office use of Architect. 
...~"",.... 

5!. except to the extent included in the Basic Services by the modifications to thisAgreement. 

52. except to the extent included in theBasic Services by the modifications to this Agreement 

53. submitted to Owneron a monthly basis and ... 

54. [arnot lessthan four (4)years following completion ofthe work. 

DRAFT
 

Sa 



11.2.2 Where compensauon is b:l..~ an ::I stip.. .'::0 sum or percentage of Construction Cost, PfO~ .; pzvrnems for 92Sic Services 
in each phase s~ tot:l1 the follOwing percentages of the: tO~ 3:asic Compensauon p:l'~';l.blc::1 302 3 -.
(j..u:rr <l4dil.om» pbasn at approprtalf.) 

N/A 

Schcn:uic Design Ph25c:: pereene ( % ) 

Design Development Pl'.asc:: percent ( %) 

Construction Dccuments Phase: percent ( % ) 

Bidding or Ncgoti2tion Ph2SC: percen t ( %) 

Construe:tion Phase:: percent ( %) 

Tot:al Basic: Cornpensaiion:	 one hundred pacem (100%) 

11.3 COMPENSATION FOR ADDiTIONAl.. SERVICES 

11.3.1 FOR PROJECT REPRESE:-JT.~nON BEYOND BASIC SERVICES, ::IS described. in P:u'2gl":lph 3.2, compensanon sh2l.l be: com
puted ::IS follo~-"s: 

N/A 

DRAFT 
11.3.2 FOR ADDITIO:\AL SERVICES Of THE ARCHITECT. 2S deseribed in Articles.3 :100 12, Other than (1) Addition,,1 Project 
Representation. as described in P2l":lgnph 3.1, and (1) services induded in Article 12 as part of Baste Services, but excluding 
services of consultants, compensation sh::llJ be computed as follows: . 
{lnsrrt basis Of,,,,,,.(;,,,,,o:rOI1, inc/lJding rmn and,;,r 1tluJlipJc:sofDir«r Personne! £..\~".<,for Principals and emplCJ.l"~S. Qud idt:miJ.l' I'rj"Cipals and t:It:U$iJ.l' 
,m,plo,l'ffS, if rl!'qlJiretl. Jd<'1Wfyspfe,jie sen-ices 1() trtucb particular mflbOt:1s Of campensauan aPP(l: if trroc,SUlr;J:j 

Prmcipals:	 EI Baylis S105 Per Hour 
Brian Brand $105 Per Hour 
Richard Wagner $105 Per Hour 
Tom Fryer Jr. $105 Per Hour 

Non-CADD Related Technical Personnel: 2.5 times Direct Personnel Expense 
CADD-Redlated Technical Personnel: 2.75 times Direct personnel Expense 

Administrative Audits: 530 per hour 
11.3.3 FOR .WDITIO!'1Al. SERVICES OF CONStiLTA.",jS, induding :additional structural, mech:aniol:and dc:ctriol engineering
 
services and those provided under Subpangr2ph 3.4.19 or identified in Article 1.2 as part of Additional Services, :a multiple of
 
one point one five ( 1.15) times the amounts billed re the Architect for such services.
 
(Identify speclfi' 1)'P<'S "f consuuanu in /inidl!' 12. if required.) . 

11.4 REIMBURSA8LE EXPENSES 

11.4.1 FOR REIMBL'RSABL.E EXPE.,'iSES, ::IS described U1 P:t.--::Igt2ph] 0.2, and any other items included in Article: 12 4S Reimbursable: 
Expenses. a multiple of one point one five 1. lS ) times the expenses incurred the Architect, the Architect's
 
employees :and cOI'-sulldntS in the interest of the Project.
 

11.5 ADDITIONAL PROVISIONS 

11.5.1 IF THE BASIC SERVICES co...-ered by this Agreement have not been completed within twenty four 
( ) months of the dzte hereof, through no bult of the Architect, extension of the Architect's services beyond that time sh:UI be 
compensated as pro\'ideci in Subpangr2phs 10,3.3 and 11.3.2. 

11.5.2 PaymentS are due and p2:"2ble thirty 30 ) d:l)'s from the date or the Architect's invoice. 
Amounts unpaid thirty ( 30 ) d.Jys after the il)voice d..2te sh:lll bear interest at the rare entered below, or 
in the absence thereof at the leg:al roue pre\':l..iJing from time: to time :It the prindpal place of business of the Architect, 

(lnser: rot, of ""1""'1:.11 a8,,..d upon) One and one- hal f (I ~%) percent per month, compounded monthly. 

a'!s,,;,?' lautS and F't!"!u,rmlerlls unae« tIN Fll'fbraJ Trvrb If! iJrldin8 ..la, s,""lor SUlr, and lOCalconsumer creai: Jau'Sand Oltwr r~WorJlmSat lboe au-.,,"·, and Arebi· 
I~ s p"n"pa; pla'/e1 of tr..t.SlI'Iess. lIN ltJ<alt077 Of lIN ProJKl and 'Is ....t>t'f'e ma::>' afffCllboe l'aJUJ'Iy Of Ib'S prt;nSlon. Spec!1C J~aJ <l4t7U sbuuld be CtblQtI'It'tl Inrb 
respect 10 <kll'tlO1t$ tI' mc,dr[iu>IIOlJ$. oruJ ""0 'l'f.'8ardrng rrqu.rtrmf'flU ,,,cb as 1J,'Mlim di"losurn c;r vau-en.) 

ALI. DOCUMENT 13U1 • O'.:t"KtR·ARCH1T£CT ACitttM£,....,.· I'OURTUNTH EDITION. ALAe • (01987 
8141-1987 THE A.MErm:A.'" I:,\SnTL.,.;:: OF IIRCMlTECTS, 1735 SEW YORK AV£,x uz, N.W.,WASHINGTON, D.C.:ZOOOrS 

WARNING: Unlic:ensed pholocopying ",alaI" U.S. r:opyflgllt l.Irw5 and i$ a;ubject to legal prose<:ullon. 
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11.5.3 The rates and mulriples set forth for Additional Services shall be:mm.l;uly adjusted in accordance wah normal salary review 
prscuces of the Architect. 

ARTiCLE 12 

OTHER CONDITIONS OR SERVICES DRAFT 
(1n.sttr1 tksCriptlons Of <"ber'sll'nliaes. idll'1'llify Ad4iliUN:Jl Sn't-iaes indw:Jed u"ifb." Basic Com~uo"OM modi!fau'Of'IJ 10 tbe payment ana compensauon terms 
ineJuded ill Ibis IISrnmenl.) • 

12.1	 The Architect's basic services shall include tenant improvement drawings including layout of courtrooms, Judzes'
 
chambers, clerk's areas, areas for Public Defender, probation and prosecution, storage and workroom ar~as.
 
Further, Architect shall include selection of finishes and materials. Architect's services do not include furniture
 
plan, furniture selection, specification or purchase, or any furniture inventory of existing fixtures and furniture.
 

12.1.1	 Services provided by the Architect have been tailored to accommodate the Owner's decision to retain a General
 
Contractor competent in the construction of the proposed work. The General Contractorwill be retained shortly
 
after the commencement of the Architect's work. During Schematic, Design, Construction Document, and
 
Negotiating Phases. The Architect will assist Owner in evaluation of these subcontractor proposals and will
 
thoroughly coordinate his work in the Construction Documents phase with mechanical drawin~s and other submit

tals prepared by others. Architect will not be responsible or Hable for adequacy or accuracy 01 drawings and other
 
submittals not prepared by him or his consultants.
 

ConsrrtlcriQD Phase Services: The Architect has included in Construetion Phase Services time for answering 
tele{'hone calls, checking shop drawings, communicstlon with the Owner and Contractor, preparation of 
clarification details and payment request review and periodic: site visits. 

12.1.2	 Statement of Probable Costs of Construction shall be the responsibility of the Owner's General Contractor, shall be
 
updated throughout' the project and shall be available as a design tool for the .Architect's use. Architect shall
 
coordinate his work with Contractor du.ring Design Development and Construcrion Documentphases.
 

12.I.3	 The Owner shall be responsible to retain the full services of a Structural Engineer, Electrical Engineer and
 
Landscape Architect tt'.reugb. the Ccastrucrion phase. The Owner shall retain separately a Mechaalcal Engineer for
 
establishing designcriteriafor design-bid subcontractor proposals and evaluation of all proposals received,
 

Owner shall retain separately a Structural Engineer, Landscape Architect, Soils' Engineer, Civil Engineer, Electrical 
Engineer, Mechanical Engineer, courtroom consultant and otherconsultantsas appropriate. Architect will provide a 
par1cing and rough grading plan to Civil Engineer for his use and will coordinate architectural work with work of 
Owner consultants. Architectwill not be responsible for adequacyor accuracy of drawings and other submittals not 
prepared by him.	 . . 

12.1.4	 In the event either party to this Agreement is required to initiate or defend arbitration or litigation against the other 
party arising out of or relating to this Ap-eement, or the work. to be performed hereunder, or any relation created 
hereby, then the prevailing party in sucn litigation shall, in addition to other remedies, be entitled to reasonable 
attorney's fees, including recovery costs and attorney's fees on any appeal, 

CONTIN1JED 
This Agreement entered intO as of the day and year first written above. 

rchit ects, Inc.Langly Associates 

- .y~ 
/( 'i. ;... \ L---1 / 

r 
Russ Keithly	 Brian Brand, Vice President 

CAUTION: You should sign an original AlA document which has this caution printed in red.
 
An original assures that changes will not be obscured as may occur when documents are reproduced.
 

AlA OOCUMENT 6141 • O~£R'Ai'lCHITECT ACi'l£E.\It.-<;T • FO\:RTEt....-rH £0ITl0;<; • ALA- .;;; 1987
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CONTINUAIION 1302sDRAFT· 
12.1.5	 The Owner will endeavor to notify the Architect within thirty (30) days from the date of the mailing of the billing if 

any particular item appears to be incorrect. 

12.1.6	 Excect as may be otherwise provided in the Contract Documents or when direct communications have been 
snecinc;ally authorized. all communications between Architect a:"ld the subcontractor and material suppliers of 
Contractor shall be through the Contractor. The parties intend for there IO be one prime contractor. 

12.1.7	 The Architect shall provide services in connection with alterz:ative designs for. cost estimating only during 
Schematic Design and Design Development phases. Once- Design Development IS ccmpleee a::rre- approved, all 
major alternatives shall be Additional Services. 

12.1.8	 The Architect shall furnish the Construction Lender and Permanent Lender for the Project with such approvals 
certifications and assun:nces as may b~. requested ~y such lender to establish,<i) th.e assignment of this agreement r~ 

. such	 len.ders for- secunty purposes; (11) the Idennfy of all plans and specifications for the Project prepared by 
Architect; (iii that the Archite:t.h~· exercised a standard o.fcare prevalent i.~ the in~.ustty in.preparing COIlStruction 
Documents and he has used rns cest Judgment In applymg govermng coces, ordinances and regulations to this 
Project; and (iv) if Borrower (the Owner) defaults under this agreement, Architect will furnish such lenders with 
non~e of such defa~lt req~ired under ~i5 a~ee!'l1ent sp~cify~g the.default and the steps n~c.essary. t5' cur.e the same; 
and If Borrower falls to timely cure said default, Architect shall grve such lenders an additional trnrry days written 
notice of such default and opportunity to cure such default 

12.1.9	 If Owner retains a separate Construction Manager which is not the prime contractor, Architect shall inform said 
Construction Manager and consult with it about the design of the Project and the progress of the Work so that said 
Construction Manager can carry out its responsibility. the duties, responsibilities and limitations of authority of said 
Construction Manager shall be described in ALA Document BSO1 current as of the date. of this Agreement and, any 
modifications to this form shall be subject to Architect's reasonable approval to the extent they may affect 
Architect'srights and responsibilities. 

12.2	 Owner shall be represented by Russ Keithly, unless notification is otherwise given in writing. Owner's 
representative is the party empowered by Owner to receive all notices and communications and to act in all respects 
for the Owner to the extent of Owner's responsibilities herein. 

12.3	 Architect shall be represented by Brian R. Brand. ALA, unless notification is otherwise given in writing. Architect's 
representative is the party empowered by Architect to receive all notices and cemmunieatiens a."ld to act in all 
respects for the Architect.to the extent of Architect's responsibilities herein. 

12.4	 Architect and its engineering consultants shall each file with Owner a certificate of Errors and Omissions Insurance. 
Such Certificatesshall bear the endorsement "Not to be canceled without thirty (30) days prior notice to Owner and 
Construction lender." Architect and its consultants shall each maintain separate errors and omissions insurance 
policies, each policy having limit of not less than S500,000 coverage and a deductible of not more than S2S,OOO.OC 
for six years following substantial completion of the. Project, provided, however, that such coverage (. 
greater amounts as requested by Owner) (I) is available to Architect and (ii) the premiums for such coverage a., 
reasonable. Premium's will be considered reasonable if they do not exceed 125% of current premiums, plus an 
additional increase equal to changes in the Consumer Price Index (All Urban Consumers) published by the U.S. 
Department of Labor. Owner mav elect to pay premiums is1 excess of reasonable premium levels. Architect and 
each or its engineering consultants shall also provide Workers Compensation, valuable papers, automobile and 
comprehensive general liability policies with policy limits and deductibles subject to Owners review and approval; 
and upon request, Architect shall deliver the insurance certificates for such insurance to Owner and Construction 
lender. Errors and omissions insurance beyond the limits of coverage described herein can be provided to the 
Owner if the Owner so wishes and agrees to compensate the Architect and its engineering consultants for the 
amount of additional premiums. If such additional coverage is desired, the Owner shall notify the Architect in 
writing concurrent with the execution of this Agreement. If such additional coverage is not requested by the Owner. 
the Owner agrees to limit the liability of Architect and its engineering consultants to the Owner, its heirs and/or 
assigns, due to any negligent acts, errors, or omissions. such that tne total aggregate liability of each design 
professional to all those named shall not exceed 5500,000 per occurrence. . 

12.5	 Architect shall provide its services and obligations in conformity with the standards of care and skill of its 
profession. It IS understood that Owner will include in the Construction Documents and Owner-Contractor 
Agreement, provisions describingArchitect's role as stated in this Agreement with respect to construction. 

12.6	 Direct Personnel Expense is defined as the direct Salaries and the portion of the cost of mandatory and customary 
contributions and benefits related thereto. For purposes of this Agreement, Direct Personnel Expense shall be 
computed at 1.25 times hourly wages or sal:ries. . 

12.7	 The maximum fee indicated in Article 11.2.1 includes architectural services .o.n.l::! previously billed but does not 
include any reimbursable expenses or reimbursable consulta..nt fees which are in addition to the maximum. 

END OF ARTICLE 12 ReprInted 819:1 
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CERTiFICATE OF OW'NIl' 
ARCHiTECT ' ,SUBSTANTIAL. COMPLETION 
COf>,"TRA\..-rDR C 

AlA noarMp.l\iT G7IJ4 m:.o 0 
OTHER 0(hlSuuCtioru or. 

PROJECT: PROJECT NO.: 
(NJI_ a.... _¥PO) 

COr-TP...'\CT FQE{ 
COr-'TRACT DATE: DRAFT 

TO OWNER TO CONTRACTOR: 

DATf. Of lSSw..,,\;CE: 
PROJECT OR OESLGNATro PORrIOr-: SHALL I~CLUDE; 

A u., or 1U:~ w be ;:;om;;lGl::4oi CCiieGt:Q.1s :;.t:zC~ec i.creto. The fJUun: to include ~y :tc:ms 01'1 sucb !.lsIdoes lIOt alte:: the respon
SlOWlY of the Cont,:<lcror to complete an WorK III accordanee 'lV\rh the COl'l:l':l.ct :OcC'.:.~enPi. 

DATE 

The Contf4C\or will complete aT ~ the 'IlIbtIton we II'l orlterN I1lloche<i hereto w1thm 
me aeove d:.te O! Su.l:>&W1:~ Completion. 

CON"fAACI'OR 

The Owaer ~..s fM ~lt or dnignalOO portion thucof .u iUl:*I.OcWl.r oompiete ana wU! alIil.lme iuU POlI~~lon thereof al 
,uwc) OLl (QIC). 

The t"e$pon$l~lJ:tlcsof' the Own::r:md the eontl'2~f for ~et'Urtry rmlmrenllftf'e. l-tc:u, utl}jri~. d:zm::IF to f!'le 1lIblk :md !mur:mce 
shall be 1$ follows:
r--Da.,'" ...... CDN~'" 1_ 4J1Id UuIlMnI:l: """,...:1 sboula 14":.""",,. Alia rfl'lQU' tmum",,, ~Mi........m:r 11M w''''I''Il\P.)
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Attachment "A" 

"Substantial Completion" means that the Improvements have been constructed in substantial 
accordance with the Construction Documents, including: 

(a)	 all elements required for the functioning of the Improvements shall be operational and in good 
working order and condition including satisfying applicable American With Disabilities Act 
building requirements as set forth in the Chapter 51-30 of the Washington Administrative 
Code ("WAC"); 

(b)	 the Improvements shall be weather tight and waterproof; 

(c)	 the fire and life safety systems within the Improvements shall be operational and in good 
working order and condition; 

(d)	 the mechanical and electrical systems, including the HVAC system shall be individually 
tested and in good working order able to support the Improvements and shall also be tested to 
assure that the Improvement's systems operate on an integrated basis, but the HVAC system 
may still require final balancing work; 

(e)	 the finish work is substantially completed, including, but not limited to public lobby, HVAC, 
plumbing, fire and life safety, sprinkler and electrical systems, doors, partitions, cabinetry, 
carpet and base, including removal ofall construction debris; 

(f)	 all site utilities, sidewalks and landscaping are substantially completed and construction 
barricades and equipment have been removed; and 

(g)	 the access and security systems for the Improvements are installed and operational; 

except in each case minor punch list items that do not materially affect use and occupancy of the 
Improvements for a district courthouse. 
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_ DR FT 
Standard Form of Agreement Betwee 

Owner and Contractor where the basis of payment is 
the Cost of the Work Plus a Fee with or 
without a Guaranteed Maximum Price 

AlA Document A111 - Electronic Format 
2 

THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TO 
ITS COMPLETION OR MODIFICATION. AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AlA DOCUMENT MAY BE MADE BY USING 

AlA DOCUMENT D401. 

The 1987 Edition of AlA Document A20 1. General Conditions of the Contract for Construction. is adopted in this document by reference. Do nOIuse with other 

general conditions unless this document is modified. This document has been approved and endorsed by The Associated General Contractors of America. 

Copyright 1920.1925. 1951. 1958. 1961. 1967. 1974. 1978. 1987 by The American Institute of Architects. 1735 New York Avenue N.W .• Washington D.c. 
20006-5292. Reproduction of me material herein or substantial quotation of its provisions without written permission of the AlA vioiates the copyright laws of 
the United States and will be subject to legal prosecution. 

AGREEMENT
 
made as of the 21st day of January in the year of Nineteen Hundred and Ninety-eight.
 

BETWEEN the Owner:
 
(Name and address) 

LANGLY ASSaCIATES. INC. 
3633 I36th Place Southeast 
Belle\l1e. Washington 98006 

and the Contractor: 
(:Vame and address) 

J.R. ABBOTT CONSTRUCTIONINC. 
Post Office Box 8-1048 
Seattle. Washington 98124 

the Project is: 
(.vame and address) 

KING COUNTY DISTRICT COURT 
Southeast 56th Street I East Lake Sammamish Parkwav 

the Architect is: 
IXame and address) 

SAYLIS. BRAND. WAGNERARCHlTECTS 
10801 Main Street Suite llO 
Belle\lle. Washington 98004 

The CAuter and Contractor agree as set forth below 

AlA OOCUiEl'\T Ai n . OWl'\ER-CONTRACTOR AGREEMEl'\T - TEl'\TH EDtTIO~ - AlA - COPYRIGHT 19117 - THE AJv1ERICAJ"i INSTlnrrE OF 
ARCHITECTS. 1735 NEW YORK A\·EN1.JE N.W.. WASHI!'.'GTOl'\ D.C. 20006-5292. L'nlicensed photocopying violates l'.S. copyright laws and is subject to legal 
prosecution. This document was electronically produced with permission of the AlA and can bereproduced without violation until the date of expiration as noted below. 

Electronic Format AII J·1987 
User --1/21/1998. AlA License Number 106409. which expires on 9/30/1998 _. Page #1 



ARTICLE 1 3
THE CONTRACT DOCUMENTS 3 

1.1 The Contract Documents consist of this Agreement. Conditions of the Contract (General. Supplementary and other 

Conditions), Drawings, Specifications. Addenda issued prior to execution of this Agreement other documents listed in this 
Agreement and Modifications issued after execution of this Agreement: these form the Contract. and are as fully a part of the 
Contract as if attached to this Agreement or repeated herein. The Contract represents the entire and integrated agreement between 
the parties hereto and supersedes prior negotiations. representations or agreements. either written or oral. An enumeration of the 
Contract Documents. other than Modifications. appears in Article 16. If anything in the other Contract Documents is inconsistent 
with this Agreement. this Agreement shall govern. 

ARTICLE 2
 
THE WORK OF THIS CONTRACT
 

2.1 The Contractor shall execute the entire Work described in the Contract Documents. except to the extent specifically 

indicated in the Contract Documents to be the responsibility of others, or as follows: 

ARTICLE 3
 
RELATIONSHIP OF THE PARTIES
 

3.1 The Contractor accepts the relationship of trust and confidence established by this Agreement and covenants with the 

Owner to cooperate with the Architect and utilize the Contractor's best skill, efforts and judgment in furthering the interests of the 
Owner.. to furnish efficient business administration and supervision; to make best efforts to furnish at all times an adequate supply 
of workers and materials: and to perform the Work in the best way and most expeditious and economical manner consistent with the 
interests of the Owner. The Owner agrees to exercise best efforts to enable the Contractor to perform the Work in the best way and 
most expeditious manner by furnishing and approving in a timely way information required by the Contractor and making payments 
to the Contractor in accordance with requirements of the Contract Documents. 

ARTICLE 4
 
DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
 

4.1 The date of commencement is the date from which the Contract Time of Subparagraph 4.2 is measured: it shall be the date 
of this Agreement as first written above. unless a different date is stated below or provision is made for the date to be fixed in a 
notice to proceed issued by the Owner. 
tlnsert tile dare ofcommencement. ifn differsfrom the date ofthis Agreement or. tfapplicable. Slate that the date will be fixed In a notice to proceed.) 

The Date of Commencement shall be seveniIl days after a Notice to Proceed is issued.J:2y the Owner._ A Notice to 
Proceed can only be·issued after the Contract is fUlly executed and ail necessary permits are issued. 

Unless the date of commencement is established by a notice to proceed issued by the Owner. the Contractor shall notify the Owner 
in writing not less than five days before commencing the Work to permit timely filing of mortgages. mechanic's liens and other 
security interests. 

4.2 The Contractor shall achieve Substantial Completion of the enrire Work not later than 
tlnsert the calendar date or number of calendar days after the dale of commencement Also msert any requirements for earlier Substanual Completion of cenatn 
portions otthe lI·ork. Ifnot stated elsewhere tn the Contract Documents.) 

seven months after Date of Commencement. 

. subject to adjustments of this Contract Time as provided in the Contract Documents. 
tlnsert provisions. uany. tor liquidated damages relating to/allure to complete on ttme.) 

ARTICLE 5 

AlA OOCn.JE:\T Alll • OWNER·CO:\TRACTOR AGREBiE:\T - TESTH EDITION .. A.lA • COPYRIGHT 1987 • THE AMERICAN INSTln}TE OF 
ARCHITECTS. 1735 NEW YORK AVE1'Il..:'E N.W.. WASHINGTON O.CO 20006·5292. Unlicensed photocopying violates (J.S copyright laws and is subject to legal 
prosecunon. This document was electronically produced with permission of the 1'I.lA and can be reproduced without violation until the date of expiration as noted below. 

Electronic Formal A 111-] 987 
User Document: LANGLY -- 1/21/1998. AlA License Number 106409, which expires on 9/30/1998 -- Page #2 
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CONTRACT SUM . 302 3 
5.1 The Owner shall pay the Contractor in current funds for the Contractor's performance of the Contract the Contract Sum 

consisting Ofthe Cost of the Work as defined in Article 7 and the Contractor's Fee determined as follows: 
(State a lump sum. percentage a/Cost ofthe Work or other provisionfor determming the Contractor's Fee. and explain how the Contractor's Fee IS to be adjustedtor 
changes 17I the Work.) 

A fee of_ five percent (5%) of the Cost of the Work (as defined in Article 7) and for additional changes in the work (as 
defined in Article 6>. For deductive changes in the work zero fee will be deducted. 

5.2 GUARANTEED MAXIMUM PRICE (IF APPLICABLE) 

5.2.1 The sum of the Cost of the Work and the Contractor's Fee is guaranteed the Contractor not to exceed Dollars ($). 

subject to additions and deductions by Change Order as provided in the Contract Documents. Such maximum sum is referred to in 
the Contract Documents as the Guaranteed Maximum Price. Costs which would cause the Guaranteed Maximum Price to be 
exceeded shall be paid by the Contractor without reimbursement by the Owner. 
(Insert spectficprovtstons if the Contractor IS to parttctpate In any savings.i 

The sum of the Cost of the Work and the Contractor's Fee is guaranteed bv the Contractor not to exceed Two Million Three 
Hundred Twentv Five Thousand Dollars ($2,325,000), hereafter referred to as the "Original Guaranteed Maximum Price". During 
the period between execution of this Agreement and Owner's Notice to Proceed, the Original Guaranteed Maximum Price will be 
decreased bv the net aggregate of anv savings based on actual bids or subcontracts that are less than those projected amounts on the 
Cost of the Work from which the above Original Guaranteed Maximum Price was developed. The price will thereafter be identified 
as the Guaranteed Maximum Price". and will be incorporated into this Agreement bv Change Order.• The Guaranteed Maximum 
Price will not be increased above the Original Guaranteed Maximum Price during the period between execution of this Agreement 
and the Owner's Notice to Proceed unless there is a change in the requirements of the project. However. the Guaranteed Maximum 
Price will be subject to additions and deductions bv Change Order as provided in the Contract Documents. _ Costs which would 
cause the Guaranteed Maximum Price to be exceeded shaH be paid bv the Contractor without reimbursement bv the Owner. 

In the event the total Cost of the Work and the Contractor's fee is less than the agreed Guaranteed Maximum. as adjusted for agreed 
Change Orders. such savings shan be shared seventv-five percent (75%) thereof for the account of the Owner and twenty-five 
percent (25%) thereof for the account oCthe Contractor as an additional incentive fee. 

5.2.2 The Guaranteed Maximum Price is based upon the following alternates. if any. which are described in the Contract 

Documents and are hereby accepted by the Owner: 
(SIUIf! the numbers or other idenuficanon ofaccepted a/ternales. but only Ifa Guaranteed Maximum Price IS tnserted m SUbparagraph 5.2. J. Ifdectssons on other 
alternates (Ire ./0 he made by the Owner subsequent to the execution ofthISAgreement. attach a schedule ofsuch other alternates showing the amountfor each and the 
date untti which that amount IS valtd.) 

5.2.3 The amounts agreed to for unit prices. if any. are as follows: 
I'\W/<' untt prices only Ira Guaranteed Maxtmum Price IS inserted 171 Subparagraph 5.2.1.) 

ARTICLE 6
 
CHANGES IN THE WORK
 

6.1 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE 

6.1.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work may be determined by any of the 

methods listed in Subparagraph 7.3.3 of the General Conditions. 

6.1.2 In calculating adjustments to subcontracts (except those awarded with the Owner's prior consent all the basis of cost plus a 
fcc). the terms "cost" and "fee" as used in Clause 7.3.3.3 of the General Conditions and the terms "costs" and "a reasonable 
allowance for overhead and profit" as used in Subparagraph 7.3.6 of the General Conditions shall have the meanings assigned to 
them in the General Conditions and shall not be modified by Articles 5, 7 and 8 of this Agreement. Adjustments to subcontracts 
awarded with the Owner's prior consent on the basis of cost plus a fee shall be calculated in accordance with the terms of those 
subcontracts, 

6,1.3 In calculating adjustments to this Contract. the terms "cost" and "costs" as used in the above-referenced provisions of the 
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General Conditions shall mean the Cost of the Work as defined in Article 7 of this Agreement and the terms "fee" and "a reasonable 
allowance for overhead and profit" shall mean the Contractor's Fee as defined in Paragraph 5.1 of this Agreement. 

6.2 CONTRACTS WITHOUT A GUARANTE.ED MAXIMUM PRICE . . ~ 0. 
6.2.1 Increased costs for the items set forth In Article 7 which result from changes In the Work shall beCo,......~\rt',,£.thp Cost of 

the Work. and the Contractor's Fee shall be adjusted as provided in Paragraph 5.1. 

6.3 ALL CONTRACTS 

6.3.1 If no specific provision is made in Paragraph 5.1 for adjustment of the Contractor's Fee in the case of changes in the Work. 
or if the extent of such changes is such. in the aggregate. that application of the adjustment provisions of Paragraph 5.1 \\ill cause 
substantial inequity to the Owner or Contractor. the Contractor's Fee shall be equitably adjusted on the basis of the Fee established 

. for the original Work 

ARTICLE 7
 
COSTS TO BE REIMBURSED
 

7.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in. the proper performance of the Work. 

Such costs shall be at rates not higher than the standard paid at the place of the Project except with prior written_consent of the 
Owner. The Cost of the Work shall include only the items set forth in this Article 7. 

7.1.1 LABOR COSTS 

7.1.1.1 Wages of construction workers directly employed by the Contractor to perform the construction of the Work at the site or. 

with the Owner's agreement. at off-site workshops. 

.1.1.2 Wages or salaries of the Contractor's supervisory aati admimstrati.,'e personnel and Project Manager and Project Engineer 
for time devoted exclusivelv to this Project regardless of their location. '....Hen stationedat tHe site ;ytitH the Owner'sagreement. 

If(IIIS imended that (he wages or salanes ofcertain personnel stanoned at the Contractor's principal or other offices shall be tncluded m the Cost a/the Work. identity 

in Article JoJ the personnel to be Included and whetherfor oil or only part ofthetr ume.t 

7.1.1,3 Wages and salaries of the Contractor's supervisory or administrative personnel engaged. at factories, workshops or on the 
road. in expediting the production or transportation of materials or equipment required for the Work. but only for that portion of 
their time required for the Work. 

7.1.1.4 Costs paid or incurred by the Contractor for taxes. insurance. contributions. assessments and benefits required by law or 

collective bargaining agreements and. for personnel not covered by such agreements. customary benefits such as sick leave. medical 
and health benefits. holidays. vacations and pensions. provided such costs are based on wages and salaries included in the Cost of 
the Work under Clauses 7.1.1. I through. 7. 1.'1.3. 

7.1.2 SUBCONTRACT COSTS 

Payments made by the Contractor to Subcontractors in accordance with the requirements of the subcontracts. 

7.1,3 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION 

7.1.3.1 Costs. including transportation. of materials and equipment incorporated or to be incorporated in the completed 
construction. 

7.1.3.2 Costs of materials described in the preceding Clause 7. I.3.1 in excess of those installed but required to provide 

reasonable allowance for waste and for spoilage. Unused excess materials. if any. shall be handed over to the Owner at the 
completion of the Work or. at the Owner's option. shall be sold by the Contractor: amounts realized. if any. from such sales shall be 
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credited to the Owner as a deduction from the Cost of the Work. 

1.1.4 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS 

7.1.4.1 Costs. including transportation. installation. maintenance. dismantling and removal of materials. supplies. temporary 
facilities. machinery, equipment. and hand tools not customarily owned by the construction workers. which are provided by the 
Contractor at the site and fully consumed in the performance of the Work: and cost less salvage value on such items if not fully 
consumed. whether sold to others or retained by the Contractor. Cost for items previously used by the Contractor shall mean fair 
market value. 

j .1.4.2 Rental charges for temporary facilities. machinery, equipment. and hand tools not customarily owned by the construction 
workers, which are provided by the Contractor at the site. whether rented from the Contractor or others. and costs of transportation. 
installation. minor repairs and replacements, dismantling and removal thereof. Rates and quantities of equipment rented shall be 
subject to the Owner's prior approval. 

7.1.4.3 Costs of removal of debris from the site. 
. . 

7.1.4.4 Costs of telegrams and long-distance telephone calls, postage and parcel delivery charges. telephone service at the site and 

reasonable petty cash expenses of the site office. 

7.1.4.5 That portion of the reasonable travel and. subsistence expenses of the Contractor's personnel incurred while traveling tn 
discharge of duties connected with the Work 

1.1.5 MISCELLANEOUS COSTS 

7.1.5.1 That portion directly attributable to this Contract of premiums for insurance and bonds. 

7.1.5.2 Sales. use or similar taxes imposed by a governmental authority which are related to the Work and for which the 
Contractor is liable. 

7.1.5.3 Fees and assessments for the building permit and for other permits. licenses and inspections for which the Contractor is 
required by the Contract Documents to pay. 

7.1.5.4 Fees of testing laboratories for tests required by the Contract Documents. except those related to defective or 
nonconforming Work for which reimbursement is excluded by Subparagraph 13.5.3 of the General Conditions or other provisions of 
the Contract Documents and which do not fall within the scope of Subparagraphs 7.2.2 through 7.2.4 below 

7.1.5.5 Royalties and license fees paid for the use of a particular design. process or product required by the Contract Documents: 
the cost of defending suits or claims for infringement of patent rights arising from such requirement by the Contract Documents: 
payments. made. in accordance with legal judgments against the Contractor resulting from such suits or claims and payments. of 
settlements madewith the Owner's consent: provided. however. that such costs of legal defenses. judgment and settlements shall not 
be included in the calculation of the Contractor's Fee or of a Guaranteed Maximum Price. if any. and provided that such royalties. 
fees and costs are not excluded by the last sentence of Subparagraph 3.17. 1 of the General Conditions or other provisions of the 
Contract Documents. 

7.1.5.6 Deposits lost for causes other than the Contractor's fault or negligence. 

7.1.6 OTHER COSTS 

7.1.6.1 Other costs incurred in the performance of the Work if and to the extent approved in advance in writing by the Owner 

7.2 EMERGENCIES: REPAIRS TO DAMAGED, DEFECTIVE OR NONCONFORMING WORK 

The CoSI of the Work shall also include costs described in Paragraph 7.1 which are incurred by the Contractor: 

.-\I;\ Docn.IE\'T AlII • O\\':'\ER-COl'\TRACTOR AGREEMEl'\T - TEl'\TH EDITIO!" • AlA • COPYRIGHT 1987 • THE AMERICA:'': Il'\STITI:-rE Of 
ARCHITECTS. 1735 ;-';EW YORE-; AVENliE.N.\\'.. WASHI:,\GTO;-'; D.C. 20006-5292. Unlicensed photocopying violates C.S. copvright laws and is subject to legal 
prosecuuen. This document was electronically produced with permission of the AlA and can bereproduced without violation until the dale of expiranonas noted below. 

Electronic Formal A111 ~ 1987 
User Document LANGLY -- 1121/1998, AlA license Number 106409, which expires on 9/30/1998 ~- Page #5 

IHJ 



I;J023
 
7.2.1 In taking action to prevent threatened damage. injwy or loss in case of an emergency affecting the safety of persons and 
property. as provided in Paragraph 10,3 of the General Conditions. 

1.2.2 In repairing or correcting Work damaged or improperly executed by construction workers in the employ of the Contractor. 
provided such damage or improper execution did not result from the fault or negligence of the Contractor or the Contractor's 
foremen. engineers or superintendents, or other supervisory. administrative or managerial personnel of the Contractor, 

7.2.3 In repairing damaged Work other than that described in Subparagraph 7.2.2, provided such damage did not result from the 
fault or negligence of the Contractor or the Contractor's personnel, and only to the extent that the cost of such repairs is not 
recoverable by the Contractor from others and the Contractor is not compensated therefor by insurance or otherwise, 

7.2.4 In correcting defective or nonconforming Work performed or supplied by a Subcontractor or material supplier and not 
corrected by them, provided such defective or nonconforming Work did-not result from the fault or neglect of the Contractor or the 
Contractor's personnel adequately to supervise and direct the Work of the Subcontractor or material supplier. and only to the extent 
that the cost of correcting the defective or nonconforming Work is not recoverable by the Contractor from the Subcontractor or 
material supplier. . 

ARTICLE 8
 
COSTS NOT TO BE REIMBURSED
 

8.1 The Cost of the Work shall not include: 

8.1.1 Salaries and other compensation of the Contractor's personnel stationed at the Contractor's principal office or offices other 
than the site office. except as specifically provided in Clauses 7.1.1.2 and 7.1.1.3or as may be provided in Article 14. 

8.1.2 Expenses of the Contractor's principal office and offices other than the site office, 

8.1.3 Overhead and general expenses. except as may be expressly included in Article 7. 

8.1.4 The Contractor's capital expenses. including interest on the Contractor's capital employed for the Work. 

8.1.5 Rental costs of machinery and equipment. except as specifically provided in Clause 7.1.4.2. 

8.1.6 Except as provided in Subparagraphs 7.2.2 through 7.2.4 and Paragraph 13.5 of this Agreement. costs due to the fault or 
negligence of the Contractor, Subcontractors. anyone directly or indirectly employed by any of them. or for whose acts any of them 
fila): be ·liable. including but not limited to costs for the correction of damaged, defective or nonconforming Work. disposal and 
replacement of materials and equipment incorrectly ordered or supplied. and making good damage to property not forming part of 
the Work. 

8.1.7 Any cost not specifically and expressly described in Article 7. 

8.1.8 Costs which would cause the Guaranteed Maximum Price. if any, to be exceeded, 

ARTICLE 9
 
DISCOUNTS, REBATES AND REFUNDS
 

9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making the payment. 
the Contractor included them in an Application for Payment and received payment therefor from the Owner. or (2) the Owner has 
deposited funds with the Contractor with which to make payments: otherwise. cash discounts shall accrue to the Contractor. Trade 
discounts. rebates. refunds and amounts received from sales of surplus materials and equipment shall accrue to the Owner. and the 
Contractor shall make provisions so that they can be secured. 
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9.2 Amounts which accrue to the Owner in accordance with the provisions of Paragraph 9.1 shall be credited to the Owner as a
 
deduction from the Cost of the Work.
 

ARTICLE 10
 
SUBCONTRACTS AND OTHER AGREEMENTS
 

10.1 Those portions of the Work that the Contractor does not customarily perform with the Contractor's own personnel shall be 
performed under subcontracts or by other appropriate agreements with the Contractor. The Contractor shall obtain bids from 
Subcontractors and from suppliers of materials or equipment fabricated especially for the Work, aHd-shaH~-sooll:~4b:e
i\romteet The GwBef Contractor _will then determine. with the a6¥iee consent _of the CaBtraetar Chmer _and subject to the 
reasonable objection of the Architect. which bids win be accepted. and copies of these bids in excess of Ten Thousand Dollars \\'ill. 
be provided to the Owner. The Owner may designate specific persons or entities from whom the Contractor shall obtain bids: 
however.: if a Guaranteed Maximum Price has been established. the Owner may not prohibit the Contractor from obtaining bids 
from others. The Contractor shall not be required to contract with anyone to whom the Contractor has reasonable objection. 

10.2 If a Guaranteed Maximum Price has been established and a specific bidder amoog-tOOse-wBese..atd:s-are deli...ered~..ffie
COHtraetar to the Architeet (1) is recommended to the Owner by the Contractor. (2) is qualified to perform that portion of the Work: 
and (3) has submitted a bid which conforms to the requirements of the Contract Documents without reservations or exceptions. but 
the Owner requires that another bid be accepted: then the Contractor may require that a Change Order be issued to adj1,lst the 
Guaranteed Maximum Price by the difference between the bid of the person or entity recommended to the Owner by the Contractor 
and the amount of the subcontract or other agreement actually signed with the person or entity designated by the Owner. 

10.3 Subcontracts or other agreements shall conform to the payment provisions of Paragraphs 12.7 and 12.8. and shall not be 
awarded on the basis of cost plus a fee without the prior consent of tPe Owner. 

ARTICLE 11
 
ACCOUNTING RECORDS
 

11.1 The Contractor shall keep full and detailed accounts and exercise such controls as may be necessary for proper financial 

management under this Contract: the accounting and control systems shall- be satisfactory to the Owner. The Owner and the 

Owner's accountants shall be afforded access to the Contractor's records. books. correspondence. instructions. drawings. receipts. 
subcontracts. purchase orders. vouchers. memoranda and other data relating to this Contract. and the Contractor shall preserve 
these for a period of thfee six years after final payment. or for such longer period as may be required law; 

ARTICLE 12
 
PROGRESS PAYMENTS
 

12.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for issued by 

the Architect the Owner shall make progress on account of the Contract Sum to the Contractor as provided below and 
elsewhere in the Contract Documents. 

12.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the month. or 
as follows: 

12.3 Provided an Application for Payment is received by the not later than the first a month. the Owner shall 

make payment to the Contractor not later than the twentieth day of the ~ month. If an Application for Payment is by 
the Architect after the application date fixed above. payment shall be made by the Owner not later than twenty after the 
Architect receives the Application for Payment. 
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12.4 As requestedJ!y Owner.•With eachApplication for Payment the Contractor sJsuJJ'o cash accounts. 
receipted invoices or invoices with check vouchers attached, and any other evidence required the Owner or Architect to 
demonstrate that cash disbursements already made by the Contractor on account of the Cost of the Work equal or exceed (I) 
progress payments already received by the Contractor: less (2) that portion of those payments attributable to the Contractor's Fee: 
plus (3) payrolls for the period covered by the present Application for Payment: plus (.t) retainage provided in Subparagraph 12.5..t. 

applicable to prior progress payments. 

12.5 CONTRACTS WITH A GUARANTEED MAXIMUM PRICE 

12.5.1 Each Application for Payment shall be based upon the most recent schedule of values submitted by the Contractor in 
accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed Maximum Price among the 
various portions of the Work. except that the Contractor's Fee shall be shown as a single separate item. The schedule of values shall 
be prepared in such form and supported by such data to substantiate its accuracy as the Architect may require. This schedule. unless 
objected to by the Architect shall be used asa basis for reviewing the Contractor's Applications for Payment. 

12.5.2 Applications for Payment shall show the percentage completion of each portion of the Work as of the end of''the period 
covered by the Application for Payment Progress payments shall be submitted on forms similar to AlA documents A702 and 
G703.The percentage completion shall be the lesser of (1) the percentage of that portion of the Work which has actually been 
completed or (2) the percentage obtained by dividing (a) the expense which has actually been incurree.ij>y the Contractor on account 
of that portion of the Work for which the Contractor has made or intends to make actual payment prior to~ d'dt ~lication for 
Payment by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. 

12.5.3' Subject to other provisions of the Contract Documents. the amount of each progress payment shall be computed as follows: 

12.5.3.1 Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the Guaranteed Maximum Price allocated to that 
portion of the Work in the schedule of values. Pending final determination of cost to the Owner of changes in the Work. amounts 
not in dispute may be included as provided in Subparagraph 7.3.7 of the General Conditions. even though the Guaranteed 
Maximum Price has not yet been adjusted by Change Order. 

12.5.3.2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment delivered and 
suitably stored at the site for subsequent incorporation in the Work Of. if approved in advance by the Owner, suitably stored off the 
site at a location agreed upon in writing. 

12.5.3.3 Add the Contractor's Fee. less retainage of five percent (2%) on all the aggregate of the work. The Contractor's 

Fee shall be computed upon the Cost of the Work described in the two preceding Clauses at the rate stated in Paragraph 5.1,~-#
tile Contractor's Fee is stated as a fixed sum in that Paragraph. shall be aa ameuat 'which bears the same ratio tEl that fiaed sum Fee 
8Hile-test44be...-\\lefk...ffi4be-twe preceding Clauses~-te-a reasonable estimate-ef4be I3robable-Gesf-ef4be...-\\lefk--upoo-its
completiofl. 

12.5.3.4 Subtract the aggregate of previous payments made by the Owner. 

Subtract the shortfall. if any. indicated by the Contractor in the documentation required by Paragraph ·12.-+ to 
substantiate prior Applications for Payment. or from errors subsequently discovered by the Owner's accountants in such 
documentation. 

12.5.3.6 Subtract amounts. . for which the Architect has withheld or nullified a Certificate for Payment as provided in 
Paragraph 9.5 of the General Conditions. 
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Work reaches a certain stare ofcomplenon.) 

112.6 CONTRACTS W'THOUT A GUARANTEED MAXIMUM PRICE 2 
12.6.1 Applications -fef Pa)'fftefit -shaH ~-the~-ef-ffie~ lleawly ifiCtiffed -by-the COfittactor tHrough-the -eHfi -at"~ 

peFied covered-by-the Application-fef Paymeat -tmEi-fef-whiefl ilie CoHtmctor has made er iateads to mak:e actWl:! pa-ymeHt prior-te
tfie next Application for PayraeHt. 

12.6.2 800joet to otfler prwlisiens offfie Conuaet Documeats. tHO amoWit efeacft pregress payment saa-U be eemputed as fullov;s: 

12.6.2.1 :rake ilie Cost of the Vlork as described in Subparagraph 12.6.L 

12.6.2.2 Add the Coattaetor's Fee, less retainage of percent (%). :rhe Conttactor's Fee saan be eomputed Hpen tae Cost of 
the '.Vorl. deseribed in the preaeding ClaHse 12.6.2.1 at tae rate stated in Paragrapa 5.1 or. irthe COHtraeter's Fee is staled as a fixed 
SHm is that PTtragraph. aa WliOUflt 'NrnOO bears ffie same ratio to thet fixect sum Fee as ilie Cost of tfle Won- ia the precedtag Clause 
bears to a reasoaable estimHte of ilie probable Cost of ffie ',Vorl, tlpon its completioa. 

12.6.2.3 Subtract ilie aggregate of pre'iiolis paymeats made by ilie Ovmer. 

12.6.2.4 Subtract-the shortfall. -H-ililf: iHdieated-9y-the Coetractor -iH-ilie decumentatien required-by ParagropR~-er4& 

substantiate -prief Applications.fer Pa?imeet-er resulting-ffem-effefS subsequently disco','ered-by--tfle Oweer's aecooalaets-iH--sucb
documentation. 

12.6.2.5 Subtract amOlints. if any. fer 'lilJ.:ice the Arcrntect has wiiliheld or ','lithdraviH a Certificate fur Paymeet as pro",ided 
in the COfltract Decumeats, 

12.6.3 Additiosal reta-tea-ge. if aay. shall be as fullows: 

12.7 Es:cept "Nitft the Owaer's prior apprc"'aL pa;;meats to Sl:Ibcoatraetors iaclHded ia the Contractor's :Applicatieas fer Paymeat 
shall aot exceed an amol:lnt fur each SabcoRtractorcalculated as follo"'is: 

12.7.1 ~ -ffiat portion -€If -Hie Subcontract -Sum properly allocable -to campleted ~ -as determiaed -by multiplyiag 4fle-. 
percel1lage completioa -€If-eaOO portiOR -at"-the Sl:IbCeHtractor's ~ -by-Hie -share -€If--ilie -total Subeoatract -8l:Ira. allocated -to..ffiat-. 
ponion 11'1 the /;HbcEmtractor's schedule ef"falaes. less retainage of perceRt (st.). Peadiag Baal eetermiaatioa of emel:U1ES to be paid 
tt't-tfle SHbeontraeEOr-fflr changes...ffi-thc~ ftffiouats -flet-iH dispute--may-ae iaeluded-e.s pre,,'ided-ffi SHbperagrapfi 7.3.7 ef Ift.e 
Geners:! Coaditiefls e,'ca tl~ol:l~h the Sl:lbeeatfaet Sum Ras flOE yet geea adjusted By Change Order. 

12.7.2 Add that pertiOR afthe /;ubcontract Sum properly allocable to materials aad equipmeat deliwrod aad sHitably stored at the 
st*e4ef subseql:lent im)erporatien-ffi-the~-er.-if appre'ied-iH ad>;aace-by4Re Q\\'aer. stiitabl:i-stered-eff-ilie-site-at-a locetioa 
agreed upon in 'I/riting. less rotainage af flercom (%). 

12.7.3 Subtract the aggregate of pre"<'iaus pa:;mol'lts made by the Contractor to the Subcoatractor. 

12.7.4 SHetrect amoHats.--#'-ilflY;:..fer-whiefl-the Architeet-ha5 withhelEi-er atdlified-a Certificate..fer Paymeet~-the OWHer to-+he 
Contractor for reasons "Iinieh are the fault eftbe Sl:Ibcomractor. 

. '. 

12.7.5 :AtM:--tipOO Subslaatial CompletioR -of. tae efltire~-€If-tfle Coatracter.-a sum sufficieHt to iHcreaso the total pa:;meHts-te-
t-H€ Subcontractor-to- perceat~-€If-tfle Sl:Ibeeatract-8urFl:-less ameunts.-if any. for incemplete~-aHd uasettled c1aims:-flflE!:-if
futtlt cOlnpletion -€If-+he -eHtire~ -is thereafter delayed through -flO..fa.Hk --ef-+he Subcontractor. -add ~ additional 
amounlS payable OR acceunt oPNorli of the Subcontractor in accordance 'Nith SHbparagraph9.10,3 of the General Coaditiofls. 
ilt 11 IJ Imended. prior 10 Substanual Completion oi the entire Work of the ComraclOr. to reduce or lumt the retamage from Subcontractors resulttng (rom the 
percentages inserted In Subparagraphs l2. -.1 and 12.-.': above. and this IS not explained elsewhere tn the Contract Documents. msert here provisions tor such 
reduction or ltnntatton.t 
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13023 #
 
The Subcontract Sum is the total amount stipulated in the subcontract to be paid by the Contractor to the Subcontractor for the 
Subcontractor's performance of the subcontract. 

12.8 Except with the Owner's prior approval, the Contractor shall not make advance payments to suppliers for materials or 
equipment which have not been delivered and stored at the site. 

12.9 ffi~~--ea-theContraeter's l\:pplications..fef Payment4he Architect-shaH-ee entitled-te-Tely--ea-the accllfacy-aHd
completeness-ef-tbe iHfarmation fumished~4he Contractor-aBd-sltall-Het-ee deemed-fe represent4:haf4he Mchitect-l:ias-mtlf:ie-a
detailed exami:HatioR.~~ arithmetic 'IerifieatioR-ef4he docl:UBeRtatioR sHbmitted-iR aeeordanee~ Paragiaph-H-:4-eF-otHer
sapporting -data;- -that -the l\rclHteet -aes -mtlf:ie exnaHSti'''e -ef ooRtiRtiees -oH-Site iRspectieRs -eF -that.ffie Architect -has -maee
examieatieRs-to aseertRiR-How-ef-fef-what parposes-the COfltmeter-lms-esed amoHHts pre",'iolisl)'~--ea accOliflt of the Cofltract 

Sti€b e>wmiHations.~-ftflti verifications.-H req'llired-by-the Ovrner.-wHl-ee performed b:, the Owner's accOHfltOflts-aeting-HHil.e

sole iflterest of the O.vRer. 
Insert_ A: Contractor shall be responsible for the reasonable accuracy and completeness of all infQrmatiQn fumjshed jn 
S'onoectiQn with all of Contractor's Applications for Payment 

ARTICLE 13
 
FINAL PAYMENT
 

13.1 Final payment shall be made by the Owner 10 the Contractor when (l) the Contract has been fully performed by the 
Contractor except for the Contractor's responsibility to correct defective or nonconforming Work. as provided in Subparagraph 
12.2.2 of the General Conditions. and to satisfy other requirements. if any. which necessarily survive final payment: (2) a final 
Application for Payment and a final accounting for the Cost of the Work have been submitted by the Contractor and reviewed b)' the 
Owner's accountants: and (3) a final Certificate for Payment has then been issued by the Architect; 4) Contractor has provided an 
unconditional final waiverof lien to the (M1ler:_ ;) Project is free ofliens that are responsibilitv of Contractor; such final payment 
shall be made by the Owner not more than 30 days after the issuance of the Architect's final Certificate for Payment., er as fellews: 

It is agreed that O\mer 'Will have deposited funds, in the amounts equalling unpaid sums due the Contractor. in an escrow account 
for the sole purpose of making final payment to Contractor._J! is further agreed that the furnishing of unconditional lien releases 
from Subcontractors and their vendors will not be a condition of final payment to Contractor. 

13.2 The amount of the final payment shall be calculated as follows: 

13.2.1 Take the sum of the Cost of the Work substantiated by the Contractor's final accounting and the Contractor's Fee: and any 

savings owed to Contractor pursuant to Paragraph 5,2.1, but not more than the Guaranteed Maximum Price. if any. 

13.2.2 Subtract amounts, if any. for which the Architect withholds. in whole or in part. a final Certificate for Payment as provided 

in Subparagraph 9.5.1 of the General Conditions or other provisionsof the Contract Documents. 

13.2.3 Subtract the aggregate ofprevious payments made by the Owner. 

If the aggregate of previous payments made by the Owner exceeds the amount due the Contractor, the Contractor shall reimburse 
the difference to the Owner. 

13.3 The Owner's accountants will review and report in writing on the Contractor's final accounting within 30 days after 
delivery of the final accounting to the Architect by the Contractor. Based upon such Cost of the Work as the Owner's accountants 
report to be substantiated by the Contractor's final accounting. and provided the other.conditions of Paragraph 13.1 have been mel. 
the Architect will. within seven days after receipt of the written report of the Owner's accountants. either issue to the Owner a final 
Certificate for Payment with a copy to the Contractor, or notify the Contractor and Owner in writing of the Architect's reasons for 
withholding a certificate as provided in Subparagraph 9.5.1 of the General Conditions. The time periods stated in this Paragraph 
13.:; supersede those stated in Subparagraph 9,-t.I of I he General Conditions 

13.4 If the Owner's accountants the COSI of the Work as substantiated the Contractor's final to be than 
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claimed the Contractor. the ConttaetO' shall be entitled to demand arbitration of the !ted aQ~J;~,further decision 
of the Architect Such demand for arbitration shall be made bv the Contractor within 30 days after the Contractor's receipt of a copy 
of the Architect's final Certificate for Payment: failure to- demand arbitration within this 30-day period shall result in the 
substantiated amount reported by the Owner's accountants. becoming binding on the Contractor. Pending a final resolution 
arbitration. the Owner shall pay the Contractor the amount certified in the Architect's final Certificate for Payment 

13.5 If. subsequent to final payment and at the Owner's request. the Contractor incurs costs described in Article 7 and not 
excluded by Article 8 to correct defective or nonconforming Work. the Owner shall reimburse the Contractor such costs and the 
Contractor's Fee applicable thereto on the same basis as if such costs had been incurred prior to final payment. but not in excess of 
the Guaranteed Maximum Price, if any. If the Contractor has participared in savings as provided in Paragraph 5.2, the amount of 
such savings shall be recalculated and appropriate credit given to the Owner in determining the net amount to be paid by the Owner 

to the Contractor. 

, ARTICLE 14 
MISCELLANEOUS PROVISIONS 

14.1 Where reference is made in this Agreement to a provision of the General Conditions or another Contract Document. the 
reference refers to that provision as amended or supplemented by other provisions of the Contract Documents, 

14.2 Payments due and unpaid under the Contract shall bear interest from the date payment is due at the rate stated below. or in 
the absence thereof. at the legal rate prevailing from time to time at the place where the Project is located, 
tlnsertrate ofmterest agreed upon. Ifany) 

Eleven percent (11%). 

{Usury laws and requirements under the Federal Truth In Lending Act. SImilar state and local consumer credit laws and other reguianons at the Owner's and 
Contractor's principal places ofbusiness. the iocotion ofthe Project and elsewhere may affect the validity of this prOVISIon, Legal advice should be obtained wuh 

respect to deletions Or modtficauons. and also regarding requirements such as written disclosures or waivers.) 

14.3 Other provisions: 
None, 

ARTICLE 15
 
TERMINATION OR SUSPENSION
 

15.1 The Contract may be terminated by the Contractor as provided in Article 14 of the General Conditions: however. the 
amount tobe paid to the Contractor under Subparagraph 14,1.2 of the General Conditions shall not exceed the amount the 
Contractor would be entitled to receive under Paragraph 15.3 below. except that the Contractor's Fee shall be calculated as if the 
Work had been fully completed by the Contractor. including a reasonable estimate of the Cost of the Work for Work not actually 
completed. 

15.2 If a Guaranteed Maximum Price is established in Article 5. the Contract may be terminated by the Owner for cause as 
provided in Article 14 of the General Conditions: however. the amount. if any. to be paid to the Contractor under Subparagraph 
I-U..+ of the General Conditions shall not cause the Guaranteed Maximum Price to be exceeded. nor shall it exceed the amount the 
Contractor would be entitled to receive under Paragraph. 15.3 below, ' 

15.3 If no Guaranteed Maximum Price is established in Article 5. the Contract may be terminated by the Owner for cause as 

provided in Article I" of the General Conditions: however. the Owner shall then pay the Contractor an amount calculated as 
follows: 

15.3.1 Take the Cost of the Work incurred by the Contractor to the date of termination. 

15.3.2 Add the Contractor's Fee computed upon the Cost of the Work to the rune of termination at the rate stated in Paragraph 5.1 
or. if the Contractor's Fee is stated as a fixed sum in that Paragraph. an amount which bears the same ratio to that fixed-sum Fee as 
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the Cost of the Work at the time oftemrination bears to a reasonable estimate of the probable Cost of the Work upon its completion. 

15.3.3 Subtract the aggregate of previous payments made by the Owner. The Owner shall also pay the Contractor fair 
compensation. either by purchase or rental at the election of the Owner, for any equipment owned by the Contractor which the 
Owner elects to retain and which is not otherwise included in the Cost of the Work under Subparagraph 15.3.1. To the extent that 
the Owner elects to take legal assignment of subcontracts and purchase orders (including rental agreements). the Contractor shall. 
as a condition of receiving the payments referred to in this Article 15. execute and deliver all such papers and take all such steps. 
including the legal assignment of such subcontracts and other contractual rights of the Contractor. as the Owner may require for the 
purpose of fully vesting in the Owner the rights and benefits of the Contractor under such subcontracts or purchase orders. 

15.4 The Work may be suspended by the Owner as provided in Article 14 of the General Conditions: in such case. the 
Guaranteed Maximum Price. if any. shall be increased as provided in Subparagraph 14.3.2 of the General Conditions except that 
the term "cost of performance of the Contract" in that Subparagraph shall be understood to mean the Cost of the Work and the term 
"profit" shall be understood to mean the Contractor's Fee as described in Paragraphs 5.1 and 6.3 of this Agreement. 

ARTICLE 16
 
ENUMERAliON Of CONTRACT DOCUMENTS
 

16.1 The Contract Documents. except for Modifications issued after execution of this Agreement. are enumerated as follows: 

16.1.1 The Agreement is this executed Standard Form of Agreement Between Owner and Contractor. AlA Document All L 1987 

Edition. 

16.1.2 The General Conditions are the General Conditions of the Contract for Construction. AlA Document AlOL 1987 Edition. 

16.1.3 The Supplementary and other Conditions of the Contract are those contained in the Project Manual dated . and are as 

follows:
 
Document Title Pages
 
None.
 

16.1.4 The Specifications are those cOH&liaea ia the Project Mafultll Elated as in Paragraph 16.1.3. aHdare as follows: 
tEuher IISl the Specuicauons here or refer 10 an exhibit attached 10 this Agreement.t 

Section Title Pages 
Outline Specifications: Revised June 17. 1996. as prepared bv Bavlis. Brand. Wagner Architects. 
Soils Rep<?rt: by Agra Earth & Environmental (I l-W582..() 1) dated April 1996. 

16.1 ~5 'The Drawings are as follows. and are dated unless a different date is shown below: 
rEi/her hst the Drawings here or refer to an exhibit attached ro this Agreement) 

~m~~ TI* Date 
. Preliminarv Drawings by Bavlis. Brand. Wagner ArchiteCts: 

Site Plan. dated November 13. 1997 
_____ Floor Plan Study, dated November 13. 1997 
____ Mezzanine Plan. dated April 24. 1996 
__~Ele\'ation Study. dated November 12. 1997 
____ Elevation Study. dated November 12. 1997 
____ Building Section Stud". dated November 12. 1997 
____Buildmg Section Study; dated November 12th. 1997 

Civil plans entitled Water and Sewer and Storm and Grading: no date. 

(For reference ol1h) As thev apply to new design: 
Preliminary Drawings: 

Site Plans 00 I. 001.003 dated April 22. 1996 
, Architectural Plans AWL AW2. A103. AW·L A10I. A102. A301. A302. A40L A402. A60l. M02 dated April 2e). 1996 

Structural Plans 521. $2.2. S2.3. 53. L S'+.1. 56.1 dated April 22: 1996 
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16.1.6 The Addenda. if any. are as follows: 
Number Date Pages 
None. 

Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless the bidding requirements are 
also enumerated in this Article 16. 

16.1.7 Other Documents. if any. forming part of the Contract Documents are as follows: 
a.,lst here any additional documents which are intended to form part ofthe Contract Documents. The General Condiuons provide thor bidding requirements such as 
advertisement or tnvttauon to bid, Instructions to Bidders. sample forms and the Contractor's bid are not part of the Contract Documents unless enumerated In this 
Agreement. They should be listed here only ifmtended 10 be parr ofthe Contract Documents.) 

Assumptions and clarifications,_ Contractor's Construction Schedule dated Januarv 15. 1998._ King Count'.· Courthouse - Contract 
Cost Breakdown. • - . 

This Agreement is entered into as of the day and year first written above and is executed in at least three original copies of which 
one is to be delivered to the Contractor, one to the Architect for use in the administration of the Contract. and the remainder to the 
Owner, 

OWNER CONTRACTOR 

(Signature) (SIgnature! 

LANGLY ASSOCIATES, INC. J.R ABBOTI CONSlRUCTION INC.
 
B\: Mr. Russell C. Keithh·. its B\: Mr. Arthur T. Solbakken. its Executive Vice President
 
(Pnnted name and title) (Pnnted name and title) 
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T 
999 Third Avenue/Suite 1700 

Seattle. Washington 98104-4091 
206/382-7900. Fax 206/382-1135PS&F 

Alaska Office: 
4000 Old Seward Highway, Suite 200Parker, Smith &Feek, Inc. Anchorage. Alaska 99503-6067 

9071562·2225. Fax 9071,,61.:.1504 

January 13, 1998 1 23 
Mr. Russell C. Keithly
 
Langly Associates, Inc.
 
3633 136th Place S.E.
 
Bellevue, ~A 98006
 

RE: J.R. ABBOTT'CONSTRUCTION, INC.
 
Project: King County District Court
 

Issaquah, WA
 

Dear Mr. Keithly: 

J.R. ABBOTT CONSTRUCTION, INC. has asked us to correspond with you
 
regarding prequalification of their firm on the captioned project.
 

Parker Smith & Feek, Inc. is most pleased to regard J.R. ABBOTT
 
CONSTRUCTION as a surety bonding and insurance client of our
 
office. Our experience has been uniformly pleasant and favorable.
 
Bonding credit has been provided by Reliance Insurance Company, an
 
A- Rated surety company, since the firm's inception, on projects
 
throughout the Pacific Northwest_ Without exception all projects
 
have been completed satisfactorily and lien free.
 

We anticipate no difficulty in providing performance and payment 
. bonds for the above project, should they be required, upon review
 
of the contract and confirmation of financing. We can give J.R.
 
Abbott Construction our unqualified recommendation.
 

Please advise should ¥ou have any questions or if we can be of
 
further assistance.
 

Very truly yours, 

PARKER, SMITH & FEEK, INC. 

~ V'O= 
Lawrence J. Newton 
Vice President, Surety 

Employr-c Bendib • Pcrsounl ln-urnno: 1,,\.., 



AIA Document A3l2 18 
3Performance Bond
 

Any singular reference to Contractor, Surety, Owner or other party shall be considered plural where applicable. 

CONTRACTOR (Name and Address): 

OWNER (Name and Address): 

CONSTRUCTION CONTRACT
 

Date:
 
Amount: 

Description (Name and Location): 

BOND
 
Date (Not earlier than Construction Contract Date):
 

Amount: 

Modifications to this Bond: 

CONTRACTOR AS PRINCIPAL
 
Company: (Corporate Seal)
 

Signature:
 

Name and Title:
 
(Any additional signatures appear on page 2.)
 

(FOR INFORMATION ONLY - Name, Address and
 
Telephone) AGENT or BROKER: 

1 The Contractor and the Surety, jointly and severally, bind themselves. 
their heirs. executors, administrators, successors and assigns to the Owner for 
the performance of the Construction Contract, which is incorporated herein 
by reference. 

2 If the Contractor performs the Construction Contract, the Suretyand the 
Contractor shall have no obligation under this Bond, except to participate in 
conferences as provided in Subparagraph 3.1. 

3 If there is no Owner Default, the Surety's obligation under this Bond 
shall arise after: 

3.1 The Owner has notified the Contractor and the Surety at its address 
described in Paragraph 10 below that the Owner is considering 
declaring a Contractor Default and has requested and attempted to 
arrange a conference with the Contractor and the Surety to be held not 
later than fifteen days after receipt of such notice to discuss methods of 
performing the Construction Contract. If the Owner, the Contractor and 
the Surety agree, the Contractor shall be allowed a reasonable time to 

SURE1Y (Name and Principal Place of Business): 

o None o See Page 2 

SURETY
 
Company: (Corporate Seal)
 

Signature: 

Name and Title: 

OWNER'S REPRESENTATIVE (Architect, Engineer or other 
party): 

perform the Construction Contract, but such an agreement shall 
not waive the Owner's right, if any, subsequently to declare a 
Contractor Default; and 

3.2 The Owner has declared a Contractor Default and formally 
terminated the Contractor's right to complete the contract Such 
Contractor Default shall no! be declared earlier than twenty days 
after the Contractor and the Surety have received notice as 
provided in Subparagraph 3.1; and 

3.3 The Owner has agreed to pay the Balance of the Contract 
Price to the Surety in accordance with the terms of the 
Construction Contract or to a contractor selected to perform the 
Construction Contract in accordance with the terms of the 
contract with the Owner. 

4 When the Owner has satisfied the conditions of Paragraph 3. the 
Surety shall promptly and at the Surety's expense take one of the 
following.actions; 

SURETY 5026 (5·92) 
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4.1 Arrange for the Contractor, with consent or the Owner, to perform 
and complete the COnstruction Contract; or 

4.2 Undertake to perform and complete the Construction Contract 
itself, through its agents or through independent contractors; or 

4.3 Obtain bids or negotiated proposals from qualified contractors 
acceptable to the Owner for a contract for performance and 
completion of the Construction Contract, arrange for a contract to be 
prepared for execution by the Owner and the contractor selected with 
the Owner's concurrence, to be secured with performance and payment 
bonds executed by a qualified surety equivalent to the bonds issued on 
the Construction Contract, and pay to the Owner the amount of 
damages as described in Paragraph 6 in excess of the Balance of the 
Contract Price incurred by the Owner resulting from the Contractor's 
default; or . 

4.4 Waive its right to perform and complete, arrange for completion. 
or obtain a new contractor and with reasonable promptness under the 
circumstances: 

.1 After investigation, determine the amount for which it 
may be liable to the Owner and, as soon as practicable 
after the amount is determined, tender payment therefor to 
the Owner; or 

.2 Deny liability in whole or in part and notify the Owner 
citing reasons therefor. 

5 If the Surety does not proceed as provided in Paragraph 4 with 
reasonable promptness, the Surety shall be deemed to be in default on this 
Bond fifteen days after receipt of an additional written notice from the 
Owner to the Surety demanding that the Surety perform its obligations 
under this Bond, and the Owner shall be entitled to enforce any remedy 
available to the Owner. If the Surety proceeds as provided in Subparagraph 
4.4, and the Owner refuses the payment tendered or the Surety has denied 
liability, in whole or in part, without further notice the Owner shall be 

.entitled to enforce any remedy available to the Owner. 

6 After the Owner has terminated the Contractor's right to complete the 
Construction Contract, and if the Surety elects to act under Subparagraph 
4.1, 4.2; or 4.3 above, then the responsibilities of the Surety to the Owner 
shall not be greater than those of the Contractor under the Construction 
Contract, and the responsibilities of the Owner to the Surety shall not be 
greater than those of the Owner under the Construction Contract. To the 
limit of the amount of this Bond, but subject to commitment by the Owner 
of the Balance of the Contract Price to mitigation of costs and damages on 
the Construction Contract, the Surety is obligated without duplication for: 

6.1 The responsibilities of the Contractor for correction of defective 
work and completion of the Construction Contract; 

6.2 Additional legal, design professional and delay costs resulting 
from the Contractor's Default, and resulting from the actions or failure 
to act of the Surety under Paragraph 4; and 

6.3 Liquidated damages, or if no liquidated damages are specified in 
the Construction Contract, actual damages ci'used by delayed 
performance or non-performance of the Contractor. 

MODIFICATraNS TO THIS BOND ARE AS FOLLOWS: 

7 The Surety shall not be liable to the Owner or others for obligations of 
the Contractor that are unrelated to the Construction Contract. and the 
Balance of the Contract Price shall not be reduced or set off on account of 
any such unrelated obligations. No right of action shall accrue Oil this Bond 
to any person or entity other than the Owner or its heirs, executors. 
adrmnistrarors or successors. 

8 The Surety hereby waives notice of any change, including changes of 
time, to the Construction Contract or to related subcontracts, purchase 
orders and other obligations. 

9 Any proceeding, legal or equitable, under this Bond may be instituted 
in any court of competent jurisdiction in the location in which the work or 
part of the work is located and shall be instituted within two veers after 
Cont':lc~or Default or within two years after the Contractor ceased working 
or within two years after the Surety refuses or fails to perform its 
obligations under this Bond. whichever occurs first. If the provisions of this 
Paragraph are void or prohibited by law, the minimum period of limitation 
available to sureties as a defense in the jurisdiction of the suit shall be 
applicable. 

10 Notice to the Surety. the Owner or the Contractor shall be mailed or 
delivered to the address shown on the signature page. 

11 When this. Bond ~as been fur:nisheo to comply with a statutory or 
other legal requirement III the location where the construction was to be 
performed•. any provision in this Bond conflicting with said statutory or 
legal requirement deleted herefrom and provisions conforming to such 
statutory or other legal requirement shall be deemed incorporated herein. 
The intent is that this Bond shall be construed as a statu tor" bond and not 
as a common law bond. • 
12 DEFINITIONS 

12.1 Balance of the Contract Price: The total amount payable by the 
Owner to the Contractor under the Construction Contract after all 
proper adjustments have been made, including allowance to the 
Contractor of any amounts received or to be received by the Owner in 
settlement of insurance or other claims for damaaes to which the 
Contractor is entitled, reduced by all valid and proper payments made 
to or on behalf of the Contractor under the Construction Contract. 

12.2 Construction Contract: The agreement between the Owner and 
the Contractor identified on the signature page, including all Contract 
Documents and changes thereto. 

12.3 Contractor Default: Failure of the Contractor, which has 
neither been remedied nor waived, to perform or otherwise to comply 
with the terms of the Construction Contract 

12.4 Owner Default: failure of the Owner, which has neither been 
remedied. nor waived, to pay the Contractor as required by the 
Construction Contract or to perform and complete or comply with the 
other terms thereof. . 

o
 

(Space is provided below for additional signatures of added parties. Other than those appearing on the cover page.) 
CONTRACTORAS PRINCIPAL SURETY 
Company: (Corporate Seal) Company: (Corporate Seal) 

Signature:
Name and =::-:-------------------- 

Signature: . 

Name and 
Address: Address: 
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AIA Document A312 

28Payment Bond 1 
Any singular reference to Contractor. Surety, Owner or other party shall be considered plural where applicable. 

CONTRACTOR (Name and Address): 

OWNER (Name and Address): 

CONSTRUCTION CONTRACT 

Date: 
Amount 

Description (Name and Location): 

BOND 
Date( Not earlier than Construction Contract Date): 

Amount: 

Modifications to this Bond: 

CONTRACTOR AS PRINCIPAL
 
Company: (Corporate Seal)
 

Signature:
 
Name and Title:
 
(Any additional.signatures appear on page 2.)
 

(FOR INFORMATION ONL Y- Name, Address and
 
Telephone) AGENT or BROKER:
 

1 The Contractor and the Surety, jointly and severally, bind themselves, 
their heirs, executors, administrators; successors and assigns to the Owner to 
pay for labor, materials and equipment furnished for use in the performance 
of the Construction Contract, which is incorporated herein by reference. 

2 With respect to the Owner, this obligation shall be null and void if the 
Contractor: 

2.1 Promptly makes payment, directly or indirectly, for all sums due 
Claimants, and 

2.2 Defends, indemnifies and holds harmless the Owner from claims. 
demands. liens or suits by any person or entity whose claim, demand, 
lien or suit is for the payment for labor, materials or equipment 
furnished for use in the performance of the Construction Contract 
provided the Owner has promptly notified the Contractor and the 
Surety (at the address described in Paragraph 12) of any claims, 
demands. liens or suits and tendered defense of such claims, demands, 
liens or suits to the Contractor and the Surety, and provided there is no 
Owner Default. 

SURETY (Name and Principal Place of Business): 

oNone	 o See Page 2 

SURETY
 
Company: (Corporate Seal)
 

Signature:
 
Name and Title:
 

OWNER'S REPRESENTATIVE (Architect, Engineer or other 
party): 

3 With respect to Claimants, this 'obligation shall be null and void if 
the Contractor promptly makes payment, directly or indirectly, for all 
sums due. 

4 The Surety shall have no obligation to Claimants under this Bond 
until: 

4.1 Claimants who are employed by or have a direct contract with 
the Contractor have given notice to the Surety (at the address 
described in Paragraph 12) and sent a copy, or notice thereof. to 
the Owner, stating that a claim is being made under this Bond and, 
with substantial accuracy, the amount of the claim. 

4.2 Claimants who do not have a direct contract with the 
Contractor: 

.1	 Have furnished written notice to the Contractor and sent a 
copy, or notice thereof, to the Owner, within 90 days after 
having last performed labor or last furnished materials or 
equipment included in the claim stating, with substantial 
accuracy. the amount of the claim and the name of the party 
to whom the materials were furnished or supplied or for 
whom the labor was done orperformed; and 
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~2.	 Have either received a rejection in whole or m part from the 
Contractor, or not received within 30 davs of furnishing the 
above notice any communication from the 'Contractor by which 
the Contractor has indicated the claim will be paid directly or 
indirectly; and 

•3	 Not having been paid within the above 30 days, have sent a 
written notice to the Surety (at the address described in 
Paragraph 12) and sent a copy, or notice thereof. to the Owner 
stating that a claim is being made under this Bond and 
enclosing a copy of the previous written notice furnished to the 
Contractor. 

S If a notice required by paragraph 4 is given by Owner to the 
Contractor or to the Surety, that is sufficient compliance. 

S When the Claimant has satisfied the conditions of Paragraph 4, the 
Surety shall promptly and at the Surety's expense take the following 
actions: 

6.1	 Send an answer to the Claimant, with a, copy to the Owner, 
within 45 days after receipt of the claim, stating the amounts 
that are undisputed and the basis for challenging any amounts 
that are disputed. ' 

6.2	 Payor arrange for payment of any undisputed amounts. 

7 The Surety's total obligation shall not exceed the amount of this Bond, 
and the amount of this Bond shall be credited for any payments made in 
good faith by the Surety. 

8 Amounts owed by the Owner to the Contractor under the Construction 
Contract shall be used for the performance of the Construction Contract and 
to satisfy claims, if any, under any Construction Performance Bond. By the 
Contractor furnishing and the Owner accepting this Bond, they agree that 
all funds earned by the Contractor in the performance of the Construction 
Contract are dedicated to satisfy obligations of the Contractor and the 
Surety under this Bond, subject to the Owner's priority to use the funds for 
the completion of the work. 

9 The Surety shall not be liable to the Owner, Claimants or others for 
obligations of the Contractor that are unrelated to the Construction 
Contract. The Owner shall not be liable for payment of any costs or 
expenses'of any Claimant under this Bond, and shall have under this bond 
no obligations to make payments to, give notices on behalf of, or otherwise 
have obligations to Claimants under this Bond. 

10 The Surety hereby waives notice of any change, including changes of 
time, to the Construction Contract or to related subcontracts, purchase 
orders and other obligations. 

11 No suit or action shall be commenced by a Claimant under this Bond 
other than in a' court of competent jurisdiction in the location in which 

MODIFICATIONS TO THIS BOND ARE AS FOLLOWS: 

the work or part of the work is located or after the expiration of one year 
from the date' (I) on which the Claimant gave the notice required by 
Subparagraph 4. I or Clause 4.2.3, or (2) on which the last labor or service 
was performed by anyone or the last materials or equipment were furnished 

.by anyone under the Construction Contract, whichever of (I) or (2) first 
occurs. If the provisions of this Paragraph are void or prohibited by law• 
the minimum period of limitation available to sureties as a defense in the 
jurisdiction of the suit shall be applicable. 

12 Notice to the Surety, the Owner or the Contractor shall be mailed or 
delivered to the address shown on the signature page. Actual receipt of 
notice by Surety, the Owner or the Contractor. however accomplished. 
shall be sufficient compliance as of the date received at the address shown 
on the signature page. 

13 When this Bond has been furnished to comply with a statutory or other 
legal requirement in the location where the construction was to be 
performed, any provision in this Bond conflicting with said statutory or 
legal requirement shall be deemed deleted herefrom and provisions 
conforming to such statutory or other legal requirement shall be deemed 
incorporated herein. The intent is that this Bond shall be construed as a 
statutory bond and not as a common law bond. 

14 Upon request by any person or entity appearing to be a potential 
beneficiary of this Bond, the Contractor shall promptly furnish a copy of 
this Bond or shall permit a copy to be made. 

15 DEFINITIONS 
15.1 Claimant: An individual or entity having a direct contract 
with the Contractor or with a subcontractor of the Contractor to 
furnish labor, materials or equipment for use in the performance of 
the Contract The intent of this Bond shall be to include without 
limitation in terms "labor, materials or equipment" that part of water, 
gas, power, light, heat, oil, gasoline. telephone service or rental 

.equipment	 used in the Construction Contract, architectural and 
engineering. services required for performance of the work of the 
Contractor and the Contractor's subcontractors, and all other items for 
which a mechanic's lien may be asserted in the jurisdiction where the 
labor, materials or equipment were furnished. 

15.2 Construction Contract: The agreement between the Owner 
and the Contractor identified on the signature page, including all 
Contract Documents and changes thereto. 

Owner Default: Failure of the Owner, which has neither been 
remedied nor waived, to pay the Contractor as required by the 
Construction Contract or to perform and complete or comply with 
the other terms thereof. 

o 3 

(Space is provided below for additional signatures of added panics, other than those appearing on the cover page.)
 
CONTRACTOR AS PRINCIPAL SURET.Y
 
Company: "';, (Corporate Seal) Company: (Corporate Seal)
 

Signature: Signature:

Name and ;:;::::-;-------------------- Name and -.~-;--------------------

Address:	 Address: 
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GENERAL CONDITIONS OF THE CONTRACT FOR CONSTRUCTION 

ARTICLE 1 
GENERAL PROVISIONS 

1.1 BASIC DEFINITIONS 

1.1.1 THE CONTRACT DOCUMENTS 

The Contract Documents consist of the Agreement between 
Owner and Contractor, (hereinafter the Agreement). 
Conditions of the Contract (General, Supplementary and 
other Conditions). Drawings, Specifications. addenda issued 
prior to execution of the Contract, other documents listed in 
the Agreement and Modifications issued after execution of 
the Contract A Modification is (1) a written amendment to 
the Contract signed by both parties. (2) a Change Order. (3) 
a Construction Change Directive or (~) a written order for a 
minor change in the Work issued by the Architect Unless 
specifically enumerated in the Agreement, the Contract 
Documents do not include other documents such as bidding 
requirements (advertisement or invitation to bid. Instructions 
to Bidders. sample forms. the Contractor's bid or portions of 
addenda relating to bidding requirements), 

1.1.1,1 DOCUNfENT PRIORITY 

___In the event of conflicts and discrepancies among 
the Contract Documents. interpretations will be based on the 
following priorities: 

___.1 The Agreement. as amended from time to 
time bv mutual agreement of the parties and the Contractor's' 
assumQtions and clarifications dated January 12, 1998. 

___,2 The Addenda. 

___ ,3 The Supplementary General Conditions, 

___A The General Conditions of the Contract for 
Construction. 

___,5 Technical Specifications, 

___ .6 Drawings. 

___In the case of an inconsistenCY between Drat\ings 
and Specifications or within either document not clarified bv 
the Addendum, the better quality or greater quantity of Work 

shall be provided in accordance with the Architect's 
interpretation. _ Computed dimensions take precedence over 
scale dimensions and large scale drawings shall take 

precedence over small scale dra"ings. 

1.1.2 THE CONTRACT 

The Contract Documents form the Contract for Construction. 
The Contract represents the entire and integrated agreement . 

between the parties hereto and supersedes prior negotiations, 
representations or agreements, either written or oral. The 
Contract may be amended or modified only by a 
Modification. The Contract Documents shall not be 
construed to create a contractual relationship of any kind (1) 
between the Architect and Contractor. (2) between the 
Owner and a Subcontractor or Sub-subcontractor or (3) 
between any persons or entities other than the Owner and 
Contractor. The Architect shall, however, be entitled to 
performance and enforcement of obligations under the 
Contract intended to facilitate performance of the Architect's 
duties. 

1.1.3 THE WORK 

The term "Work" means the construction and services 
required by the Contract Documents. whether completed or 
partially completed. and includes all other labor. materials. 
equipment and services provided or to be provided bv the 
Contractor to fulfill the Contractor's obligations. The Work 
may constitute th~ whole or a part of the Project. 

1.1.4 THE PROJECT 

The Project is the total construction of which the Work 
performed under the Contract Documents may be the whole 
or a pan and which may include construction by the Owner 
or by separate contractors, 

1.1.5 THE DRAWINGS 

The Drawings are the graphic and pictorial portions of the 
Contract Documents. wherever located and ...vhenever issued, 
showing the design. location and dimensions of the Work. 
generally including plans. elevations. sections, details. 
schedules and diagrams. . 

1.1.6 THE SPECIFICATIONS 

The Specifications are that portion of the Contract 
Documents consisting of the written requirements for 
materials. equipment, construction systems, standards and 
workmanship for the Work, and performance of related 
services. 
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1.1.7 THE PROJECT MANUAL 

The Project Manual is the volume usually assembled for the 
Work which may include the bidding requirements. sample 
forms. Conditions of the Contract and Specifications. 

1.2 EXECUTION, CORRELATION AND INTENT 

1.2.1 . The Contract Documents shall be signed by the 
Owner and Contractor as provided in the Agreement If 
either the Owner or Contractor or both do not sign all the 
Contract Documents. the Architect shall identify such 
unsigned Documents upon request. 

1.2.2 Execution of the Contract by the Contractor is a 
representation that the Contractor has visited the site, 
become familiar with local conditions under which the Work 
is to be performed and correlated personal observations with 
requirements of the Contract Documents. 

1.2.3 The intent of the Contract Documents is to include 
all items necessary for the proper execution and completion 
of the Work by the Contractor. The Contract Documents are 
complementary, and what is required by one shall be as 
binding as if required by all; performance by the Contractor 
shall be required only to the extent consistent with the 
Contract- Documents and reasonably inferable from them as 
being necessary to produce the intended results. 

1.2.4 Organization of the Specifications into divisions. 

sections and articles. and arrangement of Drawings shall not 
control the Contractor in dividing the Work among 
Subcontractors or in establishing the extent cf Work to be 
performed by any trade. 

1.2.5 Unless otherwise stated in the Contract Documents. 
words which have well-known technical or construction 
industry meanings are used in the Contract Documents in 
accordance with such recognized meanings. 

1.3 OWNERSHIP AND USE OF ARCHITECT'S 
DRAWINGS, SPECIFICATIONS AND 
OTHER DOCUMENTS 

1.3.1 The Dravvings, Specifications and other documents 
prepared by the Architect are instruments of the Architect's 
service through which the Work to be executed by the 
Contractor is described. The Contractor may retain one 
contract record set Neither the Contractor nor any 
Subcontractor, Sub-subcontractor or material or equipment 
supplier shall own or claim a copyright in the Drawings. 
Specifications and other documents prepared by the 
Architect. and unless otherwise indicated the Architect shall 
be deemed the author of them and will retain all common 
law. statutory and other reserved rights. in addition to the 

copyright. All copies of them. except the Contractor's record 
set. shall be returned or suitably accounted for to the 
Architect on request. upon completion of the Work. The 
Drawings. Specifications and other documents prepared by 
the Architect. and copies thereof furnished to the Contractor, 
are for use solely with respect to this Project. They are not to 
be used by the Contractor or any Subcontractor. 
Sub-subcontractor Or material or equipment supplier on other 
projects or for additions to this Project outside the scope of 
the Work without the specific written consent of the Owner 
and Architect. The Contractor. SUbcontractors. 
Sub-subcontractors and material or equipment suppliers are 
granted a limited license to use and reproduce applicable 
portions of the Drawings, Specifications and other 
documents prepared by the Architect appropriate to and for 
use in the execution of their Work under the Contract 
Documents. All copies made under this license shall bear 
the statutory copyright notice. if any. shown on the 
Drawings. Specifications and other documents prepared by 
the Architect. Submittal or distribution to meet official 
regulatory requirements or for other purposes in connection 
with this Project is not to be construed as publication in 
derogation of the Architect's copyright or other reserved 
rights. 

1.4 CAPITALIZATION 

1.4.1 Terms capitalized in these General Conditions 

include those which are (1) specifically defined. (2) the titles 
of numbered ankles and identified references to Paragraphs. 
Subparagraphs and Clauses in the document or (3) the titles 
of other documents published by the American Institute of 
Architects. 

1.5 INTERPRETATION 

1.5.1 In the interest of brevity the Contract Documents 
frequently omit modifying words such as "all" and "any" and 
ankles such as "the" and "an:' but the fact that a modifier or 
an article is absent from one statement and appears in 
another is not intended to affect the interpretation of either 
statement 

ARTICLE 2
 
OWNER'
 

2.1 DEFINITION 

2.1.1 The Owner is the person or entity identified as such 

in the Agreement and is referred to throughout the Contract 
Documents as if singular in number. The term "Owner" 
means the Owner or the Owner's authorized representative. 

2.1.2 . The Owner upon reasonable written request shall 
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furnish to the Contractor in 'writing information which is 
necessary and relevant for the Contractor to evaluate. give 
notice of or enforce mechanic's lien rights. Such information 
shall include a correct statement of the record legal title to 
the property on which the Project is located. usually referred 
to as the site. and the Owner's interest therein at the time of 
execution of the Agreement and, within five days after any 
change, information of such change in title, recorded or 
unrecorded. 

2.2	 INFORMATION AND SERVICES REQUIRED
 
OF THE OWNER
 

2.2.1 The Owner shalt at the request of the Contractor. 
prior to execution of the Agreement and promptly from time 
to time thereafter. furnish to the Contractor reasonable 
evidence that financial arrangements have been made to 
fulfill the Owner's obligations under the Contract. {Vote: 
Unless such reasonable evidence were furnished on request 
prior to the execution of the Agreement, the prospective 
contractor would not be required to execute the Agreement 
or to commence the Work} 

2.2.2 The Owner shall furnish surveys describing physical 
characteristics. legal limitations and utility locations for the 
site of the Project and a legal description of the site. 

2.2.3 Except for permits and fees which are the 
responsibility of the Contractor under the Contract 
Documents. the Owner shall secure and pay for necessary 
approvals. easements. assessments and charges required for 
construction. use or occupancy of permanent structures or for 
permanent changes in existing facilities. 

2.2.4 Information or services under the Owner's control 
shall be furnished by the Owner with reasonable promptness 
to avoid delay in orderly progress of the Work. 

2.2.5 Unless otherwise provided In the Contract 
Documents. the Contractor will be furnished. free of charge. 
such copies of Drawings and Project Manuals as are 
reasonably necessary for execution of the Work. 

2.2.6 The foregoing are in addition to other duties and 
responsibilities of the Owner enumerated herein and 
especially those in respect to Article 6 (Construction by 
Owner or by Separate Contractors). Article 9 (Payments and 
Completion) and Article II (Insurance and Bonds). 

2.3	 OWNER'S "'."" .... T TO STOP THE WORK 

2.3.1 If the Contractor fails to correct Work which is not 

in accordance with the requirements of the Contract 
Documents as required by Paragraph 12c2 or persistently 
fails to cam' out Work in accordance with the Contract 

Documents. the Owner. by written order signed personally or 
by an agent specifically so empowered by the Owner in 
writing. may order the Contractor to stop the Work. or any 
portion thereof. until the cause for such order has been 
eliminated: however. the right of the Owner to stop the Work 
shall not give rise to a duty on the part of the Owner to 
exercise this right for the benefit of the Contractor or any 
other person or entity. except to the extent required by 
Subparagraph 6.1.3. 

2.4	 OWNER'S RIGHT TO CARRY OUT THE
 
WORK
 

2.4.1 If the Contractor defaults or neglects to carry out the 
Work in accordance with the Contract Documents and fails 
'within a seven-day period after receipt of written notice from 
the Owner to commence and continue correction of such 
default or neglect 'With diligence and promptness. the' Owner 
may after such seven-day period give the Contractor a second 
written notice to correct such deficiencies within a second 
seven-day .period. If the Contractor 'Within such second 
seven-day period after receipt of such second notice fails to 
commence and continue to correct any deficiencies. the 
Owner may. without prejudice to other remedies the Owner 
may have. correct such deficiencies. In such case an 
appropriate Change Order shall be issued deducting. from 
payments then or thereafter due the Contractor the cost of 
correcting such deficiencies. including compensation for the 
Architect's additional services and expenses made necessary 
by such default neglect or failure. Such action by the Owner 
and amounts charged to the Contractor are both subject to 
prior approval of the Architect. If payments then or 
thereafter due the Contractor are not sufficient to cover such 
amounts. the Contractor shall pay the difference to the 
Owner. 

ARTICLE 3
 
CONTRACTOR
 

3.1	 DEFINITION 

3.1.1 The Contractor is the person or entity identified as 
such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The term 
"Contractor" means the Contractor or the Contractor's 
authorized representative. 

3.2	 REVIEW OF CONTRACT DOCUMENTS AND 
FIELD CONDITIONS BY CONTRACTOR 

3.2.1 The Contractor shall carefully study. and compare 
the Contract Documents with each other and with 
information furnished by the Owner pursuant to 

Subparagraph 2.2.1 and shall at once report to the Architect 
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errors.	 inconsistencies or omissions discovered. The 
Contractor shall not be liable to the Owner or Architect for 
damage resulting from errors. inconsistencies or omissions in 
the Contract Documents unless the Contractor recognized 
such error. inconsistency or omission and knowingly failed 
to report it to the Architect. If the Contractor performs any 
construction activity knowing it involves a recognized error. 
inconsistency or omission' in the Contract Documents 
without such notice to the Architect, the Contractor shall 
assume appropriate responsibility for such performance and 
shall bear an appropriate amount of the attributable costs for 

. correction. 

3.2.2 The Contractor shall take field measurements and 
verify field conditions and. shall carefully compare such field 
measurements and conditions and other information known 
to the Contractor with the Contract Documents before 
commencing activities. Errors. inconsistencies or omissions 
discovered shall be reported to the Architect at once. 

3.2.3 The Contractor shall perform the Work in 
accordance with the Contract Documents and submittals 
approved pursuant to Paragraph 3.12. 

3.3	 SUPERVISION AND CONSTRUCTION
 
PROCEDURES
 

3.3.1 The Contractor shall supervise and direct the Work. 

using the Contractor's best skill and attention. The 
Contractor shall be solely responsible for and have control 
over construction means. methods. techniques. sequences 
and procedures and for coordinating all portions of the Work 
under the Contract. unless Contract Documents zive other 
specific instructions concerning these matters. ~ 

3.3.2 The Contractor shall be responsible to the Owner 
for acts and omissions of the Contractor's employees. 
Subcontractors and their agents and employees. and other 
persons performing portions of the Work under a contract 
with the Contractor-, 

3.3.3 The Contractor shall not be relieved of obligations 

to performing the Work in accordance with the Contract 
Documents either by activities or duties of the Architect in 
the Architect's administration of the Contract. or by tests. 
inspections or approvals required or performed by persons 
other than the Contractor. 

3.3.4 The Contractor shall be responsible for inspection of 

portions of Work already performed under this Contract to 
determine that such portions are in proper condition to 
receive subsequent Work. 

3.4	 LABOR AND MATERIALS 

3.4.1 Unless otherwise provided In the Contract 
Documents. the Contractor shall provide and pay for labor. 
materials. equipment. tools. construction equipment and 
machinery. water. heat utilities. transportation. and other 
facilities and sen-ices necessary for proper execution and 
completion of the Work. whether temporary or permanent 
and whether or not incorporated or to be incorporated In the 
Work. 

3.4.2 The Contractor shall enforce strict discipline and 
good order among the Contractor's employees and other 
persons carrying out the Contract. The Contractor shall 'not 
permit employment of unfit persons or persons not skilled in 
tasks assigned to them. 

3,5	 WARRANTY 

3.5.1 The Contractor warrants to the Owner and Architect 

that materials and equipment furnished under the Contract 
will be of good quality and new unless otherwise required Or 
permitted by the Contract Documents. that the Work will be 
free from defects not inherent in the quality required or 
permitted. and that the Work will conform with the 
requirements of the Contract Documents. Work not 
conforming to these requirements. including substitutions 
not properly approved and authorized. may be considered 
defective. The Contractor's warranty excludes remedy for 
damage or defect caused by abuse. modifications not 
executed by the Contractor. improper or insufficient 
maintenance. improper operation. or normal wear and tear 
under normal usage. If required by the Architect. the 
Contractor shall furnish satisfactory evidence as to the kind 
and quality of materials and equipment. 
Insert_A_~_ COntractQr~ secure..am1 furnish 
WJ:l~y.J.Q. Owner written warranties.1lrs1 executeg.m:.. 
~ SubcQntractm..aria material supplier~..mL 
extend to Owner all dahts claims, benefits and interest 
1tLat CQotrnctQr..m.m!. ~~ express..Q.( implied 
warranties. JQr defectiye..QL oQn-cQnfirmina ~ _ 
CQntrnctor~ secure, assian..a.o,g, fymish directly.1Q.. 

sybject J.Q. aporQyal ...bY. Architect before 
acceptance..bi: Owner ..all written ~ 

warranties ~ ~ J.Q. ..rn.ai.Qr coooponents 
jncQrporated into the WQrk, or which is otherwise called 
for in the Contract DoCuments 

3.6	 TAXES 

3.6.1 The Contractor shall pay sales. consumer. use and 
similar taxes for the Work or portions thereof provided 
the Contractor which are legally enacted when bids are 
received Or negotiations concluded. whether or not vet 
effective or merely scheduled to go into effect. . 
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3.7	 PERMITS, FEES AND NOTICES 

3.7.1 Unless otherwise provided in the Contract 

Documents. the Contractor shall secure and pay for the 
building permit and other permits and governmental fees. 
licenses and inspections necessary for proper execution and 
completion of the Work which are customarily secured after 
execution of the Contract and which are legally required 
"...hen bids are received or negotiations concluded. 

3.7.2 The Contractor shall comply with and give notices 

required by laws. ordinances, rules. regulations and lawful 
orders of public-authorities bearing on performance of the 
Work. 

3.1.3 It is not the Contractor's responsibility to ascertain 

that the Contract Documents are in accordance with 
applicable laws. statutes. ordinances. building codes, and 
rules and regulations. However, if the Contractor ObSeIYeS 
that portions of the Contract Documents are at variance 
therewith. the Contractor shall promptly notify the Architect 
and Owner in writing, and necessary changes shall be 
accomplished by appropriate Modification. 

3.1.4 If the Contractor performs Work knowing it to be 

contrary to laws. statutes. ordinances. building codes. and 
rules and regulations without such notice to the Architect 
and Owner. the Contractor shall assume full responsibility 
for such Work and shall bear the attributable costs. 

3.8 ·ALLOWANCES 

3.8.1 The Contractor shall include in the Contract Sum 
all allowances stated in the Contract Documents. Items 
covered by allowances shall be supplied for such amounts 
and by such persons or entities as the Owner may direct. but 
the Contractor shall not be required to employ persons or 
entitles against which the' Contractor makes reasonable 
objection.. 

3.8.2 Unless otherwise provided in the Contract 
Documents: 

..1 materials and equipment under an allowance shall 

be selected promptly by the Owner to avoid delay in 
the Work: 

.2	 allowances shall cover !:he -€est all costS)O the 
Contractor including, but not necessarilv limited to 
labor. material. equipment, supplies. loading, 
unloading. handling, and supervision associated 
with a complete installation of the allowance items: 
of milterials-aM equipment delivered at the site and 
all reqUired !axes. less applicable trade discounts: 

.3	 Contractor's WS15..fef unloading and handling at the 
site:-~ installation ~ overhead. and _profit 
aOO -ether expenses contemplated for stated 
allowanceamounts shall be included in the Contract 
Sum and not in the allowances: 

.4	 whenever costs are more than or less than 
allowances. the Contract Sum shall be adjusted 
accordingly by Change Order. The amount of the 
Change Order shall reflect (1) the difference 
between actual costs and the allowances under 
Clause 3.8.2.2~ __ aBd-f.!4 chaages -in Contractor's 
costs aDder Clause 3.8.2.:;: 

3.9	 SUPERINTENDENT 

3.9.1 The Contractor shall employ a competent 

superintendent and necessary assistants who shall be in 
attendance at the Project site during performance of the 
Work. The superintendent shall represent the Contractor. 
and communications given to the superintendent shall be as 
binding as if given to the Contractor. Important 
communications shall be confirmed in Writing. Other 
communications shall be similarly confirmed on written 
request in each case. 

3.10	 CONTRACTOR'S CONSTRUCTION 
SCHEDULES 

3.10.1 The Contractor. promptly after being awarded the 

Contract. shall prepare and submit for the Owner's and 
Architect's information a Contractor's construction schedule 
for the Work. The schedule shall not exceed time limits 
current under the Contract Documents. shall be revised at 
appropriate intervals as required by the conditions of the 
Work and Project. shall be related to the entire Project to the 
extent required by the Contract Documents. and shall 
provide for expeditious and practicable execution of the 
Work. 

3.10.:2	 The Contractor shall prepare and keep current. for 

the Architect's approval, a schedule of submittals which is 
coordinated with the Contractor's construction schedule and 
allows the Architect reasonable time to review submittals. 

3.10.3 The Contractor shall conform lO the most recent 

schedules. 

3.11	 DOCUMENTS AND SAMPLES AT THE SiTE 

3,11.1 The Contractor shall maintain at the site for the 

Owner one record copy of the Drawings. Specifications. 
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addenda. Change Orders and other Modifications. in good 
order and marked currently to record changes and selections 
made during construction. and in addition approved Shop 
Drawings. Product Data. Samples and similar required 
submittals. These shall be available to the Architect and 
shall be delivered to the Architect for submittal to the Owner 
upon completion of the Work. 

3.12 SHOP DRAWINGS, PRODUCT DATA AND 
SAMPLES 

3.12.1 Shop Drawings are drawings. diagrams, schedules 
and other data specially prepared for the Work by the 
Contractor or a' Subcontractor. Sub-subcontractor, 
~anufacturer. supplier or distributor to illustrate some 
portion of the Work. 

3.12.2 Product Data are illustrations, standard schedules. 
performance charts, instructions. brochures, diagrams and 
other .information furnished by the Contractor to illustrate 
materials or equipment for some portion of the Work. 

3.12.3 Samples are physical examples which illustrate 
materials. equipment or workmanship and establish 
standards by which the Work will be judged. 

3.12.4 Shop Drawings. Product Data. Samples and similar 

submittals are not Contract Documents. The purpose of their 
submittal is to demonstrate for those portions of the Work for 
which submittals are required the way the Contractor 
proposes to conform to the information given and the design 
concept expressed in the Contract Documents. Review by 
the Architect is subject to the limitations of Subparagraph 
..J..2.7. 

3.12.5 ;The Contractor- shall review. approve and submit to 
the Architect Shop Drawings. Product Data. Samples and 
similar submittals required by the Contract Documents with 

. reasonable promptness and in such sequence as to cause	 no 
delay. in the Work or in the activities of the Qlvner or of 
separate contractors, Submittals made by the Contractor 
which are not required by the Contract Documents may be 
returned without action. 

3.12.6 The Contractor shall perform no portion of the 
Work requiring submittal and review of Shop Drawings. 
Product Data. Samples or similar submittals until the 
respective submittal has been approved by the Architect. 
Such Work shall be in accordance with approved submittals. 

3.12.7 By approving and submitting Shop Drawings, 

Product Data. Samples and similar submittals. the Contractor 
represents that the Contractor has determined and verified 

materials. field measurements and field construction criteria 
related thereto. or will do so. and has checked and 
coordinated the information contained within such 
submittals with the requirements of the Work and of the 
Contract Documents. 

3.12.8 The Contractor shall not be relieved of 

responsibility for deviations from requirements of the 
Contract Documents by the Architect's approval of Shop 
Drawings. Product Data. Samples or similar submittals 
unless the Contractor has specifically informed the Architect 
in writing of such deviation at the time of submittal and the 
Architect has given written approval to the specific 
deviation. The Contractor shall not be relieved of 
responsibility for errors or omissions in Shop Drawings. 
Product Data. Samples or similar' submittals by the 
Architect'S approval thereof. 

3.12.9 The Contractor shall direct specific attention. in 

writing or on resubmitted Shop Drawings, Product Data. 
Samples or similar submittals, to revisions other than those 
requested by the Architect on previous submittals.. 

3.12.10 Informational submittals upon which the Architect 

is not expected to take responsive action may be so identified 
in the Contract Documents. 

3.12.11 When professional certification of performance 

criteria of materials. systems or equipment is required by the 
Contract Documents. the Architect shall be entitled to rely 
upon the accuracy and completeness of such calculations and 
certifications, ' 

3.13 USE OF SITE 

3.13.1 The Contractor shall confine operations at the site 

to areas permitted by law. ordinances, permits and the 
Contract Documents and shall not unreasonably encumber 
the site with materials or equipment. 

3.14 CUTTING AND PATCHING 

3.14.1 The Contractor shall be responsible for cutting. 

fitting or patching required to complete the Work or to make 
its pans fit together properly. 

3.14.2 The Contractor shall not damage or endanger a 
portion of the Work or fully or partially completed 
construction of the Owner or separate contractors py cutting, 
patching or otherwise altering such construction. or 
excavation. The Contractor shall not cut or otherwise alter 
such construction by the Owner or a separate contractor 
except "..ith written consent of the Owner and of such 
separate contractor: such consent shall not be unreasonably 



withheld. The Contractor shall not unreasonably withhold 
from the Owner or a separate contractor the Contractor's 
consent to cutting or otherwise altering the Work 

CLEANING UP 

3.15.1 The Contractor shall keep the premises and 
surrounding area free from accumulation of waste materials 
or rubbish caused by operations under the Contract. At 
completion of the Work the Contractor shall remove from 
and about the Project waste materials. rubbish. the 
Contractor's tools. construction equipment. machinery and 
surplus materials. 

3.15.2 If the Contractor fails to clean up as provided in the 
Contract Documents. the Owner may do so and the cost 
thereof shall be charged to the Contractor. 

3.16 ACCESS TO WORK 

3.16.1 The Contractor shall provide the Owner and 
Architect access to the Work in preparation and progress 
wherever located. 

3.17 ROYALTIES AND PATENTS 

3.17.1 The Contractor shall pay all .royalties and license 
fees. The Contractor shall defend suits or claims for 
infringement of patent rights and shall hold the Owner and 
Architect harmless from loss on account thereof. but shall 
not be responsible for such defense or loss when a particular 
design. process or product of a particular manufacturer or 
manufacturers is required by the Contract Documents. 
However. if the Contractor has reason to believe that the 
required design. process or product is an infringement of a 
patent. the Contractor shall be responsible for such loss 
unless such information is promptly furnished to the 
Architect. 

3.18 INDEMNIFICATION 

3.18.1 To the fullest extent permitted by law. the 
Contractor shall indemnify and hold' harmless the Owner. 
and officers. ·directors. agents. shareholders, 
successors. and employees (individually, each Jill.. 
"Indemnified Party". collectively, the "Indemnified 
Parties"), _Architect. Architect's consultants. and agents and 
employees of any of them from and against claims. damages. 
losses and expenses. including but not limited to attorneys' 
fees. arising out of or resulting from performance of the 
Work, provided that such claim, damage, loss or expense is 
attributable to bodily injury, sickness, disease or death, or to 
injury to or destruction of tangible property (other than the 
Work itself) including loss of use resulting therefrom. but 
only to the extent caused in whole or in part by negligent acts 

or omissions of the Contractor. a Subcontractor. anyone 
directly or indirectly employed by them. or anyone for whose 
acts they may be liable. regardless of whether or not such 
claim. damage. loss or expense is caused in part a parr: 
indemnified hereunder. Such obligation shall nOI be 
construed to negate. abridge. or reduce other rights or 
obligations of indemnity which would otherwise exist as to a 
parryor person described in this Paragraph 3.18. 

3.18.2 In claims against any person or entity indemnified 
under this Paragraph 3.18 by an employee of the Contractor.. 
a Subcontractor. anyone directly or indirectly employed by 
them or anyone for whose acts they may be liable. the 
indemnification obligation under this Paragraph 3.18 shall 
not be limited by a limitation on amount Ortype of damages. 

e compensation or benefits payable by or for the Contractor or 
a Subcontractor under workers' or workmen's compensation 
acts. disability benefit acts or other employee benefit acts. 

3.18.3 The obligations of the Contractor under this 
Paragraph 3.18 shall not extend to the liability of the' 
Architect, the Architect's consultants, and agents and 
employees of any of them arising out of (1) the preparation 
or approval of maps. drawings, opinions. reports. surveys. 
Change Orders. designs or specifications. or (2) the giving of 
or the failure to give directions or instructions by. the 
Architect. the Architect's consultants. and agents and 
employees of any of them provided such giving or failure to 
give is the primary cause of the injury or damage. 

ARTICLE 4
 
ADMINISTRATION OF THE CONTRACT
 

4.1 ARCHITECT 

4.1.1 The Architect is the person lawfully licensed to 
practice architecture or an entity lawfully practicing 
architecture identified as such in the Agreement and is 
referred to throughout the Contract Documents as if singular 
in number. The term"Architect" means the Architect or the 
Architect's authorized representative. 

4.1.2 Duties. responsibilities and limitations of authority
 
of the Architect as set forth in the Contract Documents shall
 
not be restricted. modified or extended without written
 
consent of the Owner. Contractor and Architect. Consent
 
shall not be unreasonably withheld.
 

4.1.3 In case of termination of employment of the
 
Architect. the Owner shall appoint an architect against
 
whom the Contractor makes no reasonable objection and
 
whose status under the Contract Documents shall be that of
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the former architect. 

4.1.4 Disputes arising under Subparagraphs ..U.2 and 
.+.1.3 shall be subject to litigation. arbitration. 

4.2 ARCHITECT'S ADMINISTRATION OF THE 
CONTRACT 

4.2.1 The Architect will provide administration of the 
Contract as described in the Contract Documents. and "ill be 
the Owner's representative (1) during construction. (2) until 
final payment is due and (3) with the Owner's concurrence. 
from time to time during the correction period described in 
Paragraph 12.2. The Architect will advise and consult 'with 
the Owner. The Architect will have authority to act on 
behalf of the Owner only to the extent provided in the 
Contract Documents. unless otherwise modified by written 
instrument in accordance with other provisions of the 
Contract. 

4.2.2 The Architect will VISit the site at intervals 
appropriate to the stage of construction to become generally 
familiar with the progress and quality of the completed Work 
and to determine in general if the Work is being performed 
in a manner indicating that the Work. when completed. will 
be in accordance with the Contract Documents, However. 
the Architect will not be required to make exhaustive or 
continuous on-site inspections to check quality or quantity of 
the Work. On the basis of on-site observations as an 
architect. the Architect will keep the Owner informed of 
progress of the Work. and will endeavor to guard the Owner 
against defects and deficiencies in the Work. 

4.2.3 The Architect will not have control over or charge 
of and will not be responsible for construction means. 
methods. techniques, sequences or procedures. or for saferv 
precautions and programs in connection with the Work. 
since these are solely the Contractor's responsibility as 
provided in Paragraph' 3.3. The Architect will not be 
responsible for the Contractor's failure to carry out the Work 
in accordance with the Contract Documents. The Architect 
will riot have control over or charge of and will not be 
responsible for acts or omissions of the Contractor. 
Subcontractors. or their agents or employees. or of any other 
persons performing portions of the Work. 

4.2.4 Communications Facilitating Contract 

Administration. Except as otherwise provided in the 

Contract Documents or when direct communications have 
been specially authorized. the Owner and Contractor shall 
endeavor to communicate through the Architect 
Communications by and with the Architect's consultants 
shall be through the Architect. Communications by and with 

Subcontractors and material suppliers shall be through the 
Contractor. Communications by and with separate 
contractors shall be through the Owner 

4.2.5 Based on the Architect's observations and 

evaluations of the Contractor's Applications for Pavment, the 
Architect "ill review and certifv the amounts due the 
Contractor and will issue Certifi~tes for Payment in such 
amounts. 

- .. 
4.2.6 The Architect will have authority to reject Work 
which does not conform to the Contract Documents. 
Whenever the Architect considers it necessary or advisable 
for implementation of the intent of the Contra~l Documents. 
the Architect will have authority to require additional 
inspection or testing of the Work in accordance with 
Subparagraphs 13.5.2 and 13.5.3. whether or not such Work 
is fabricated. installed or completed. However. neither this 
authority of the Architect nor a decision made in good faith 
either to exercise or not to exercise such authority shall (Jive 
rise to a duty or responsibility of the Architect to "'the 
Contractor, Subcontractors, material and equipment 
suppliers, their agents or employees. or other persons 
performing portions of the Work. 

4.2.7 The Architect win review and approve or take other 

appropriate action upon the Contractor's submittals such as 
Shop Drawings, Product Data and Samples. bur onlv for the 
limited purpose of checking for confonnan~e with 
information given and the design concept expressed in the 
Contract Documents. The Architect's action. will be taken 
with such reasonable promptness as to cause no delav in the 
Work or in the activities of the Owner. Contra~tor or 
separate contractors. while allowing sufficient time in the 
Architect'S professional judgment to permit adequate review. 
Review of such submittals is not conducted for the purpose of 
determining the accuracy and completeness of other details 
such as dimensions and quantities. or for substantiating 
instructions for installation or performance of equipment or 
systems. all of which remain the responsibility of the 
Contractor as required the Contract Documents. The 
Architect's review of the Contractor's submittals shall 110t 
relieve the Contractor of the obligations under Paragraphs 
3.3. 3.5 and 3.12. The Architect's review shall not constitute 
approval of safety precautions or. unless otherwise 
specifically stated by the Architect. of any construction 
means. methods. techniques. sequences or procedures. The 
Architect's approval of a specific item shall not indicate 
approval of an assembly of which the item is a component. 

4.2.8 The Architect will prepare Change Orders and 

Construction Change Directives. and mav authorize minor 
change? in the Work as provided in Paragraph 7A. 
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4.2.9 The Architect will conduct inspections to determine 
the date or dates of Substantial Completion and the date of 
final completion, will receive and forward to the Owner for 
the Owner's review and records written warranties and 
related documents required by the Contract and assembled by 
the Contractor. and will issue a final Certificate for Payment 
upon compliance with the requirements of the Contract 
Documents. 

4.2.10 If the Owner and Architect agree, the Architect will 
provide one or more project representatives to assist in 
carrying out the Architect's responsibilities at the site. The 
duties. responsibilities and limitations of authority of such 
project representatives shall be as set forth in an exhibit to be 
incorporated in the Contract Documents. 

4.2.11 The Architect will interpret and ~ matters 
provide recommendations _concerning performance under 
and requirements of the Contract Documents on written 
request of either the CM11er or Contractor. The Architect's 
response to such requests will be made with reasonable 
promptness and within any time limits agreed upon. If no 
agreement is made concerning the time within which 
interpretations required of the Architect shall be furnished in 
compliance with this Paragraph 4.2. then delay shall not be 
recognized on account of failure by the Architect to furnish 
such interpretations until 15 days after written request is 
made for them. 

4.2.12 Interpretations and decisiONS recommendations of 
the Architect will be consistent with the intent of and. 
reasonably inferable 'from the Contract Documents. and will 
be in writing or in the form of drawings. When making such 
interpretations and decisions. the Architect will endeavor to 
secure faithful performance by both Owner and Contractor. 
will not show partiality to either and will not be liable for 
results of interpretations or decisions so rendered in good 
faith. 

4.2.13 The Architect's decisions on matters relating to 
aesthetic effect will be final if consistent with the intent 
expressed in the Contract Documents. 

4.3 CLAIMS AND 

4.3.1 A Claim is a demand or assertion by 
one of the parties seeking, as a matter of right. adjustment or 
interpretation of Contract terms. payment of money. 
extension of time or other relief with respect to the terms of 
the Contract. The term "Claim" also includes other disputes 
and matters in question between the Owner and Contractor 
arising out of or relating to the Contract Claims must be 
made by written notice. The responsibility to substantiate 
Claims shall rest with the party making the Claim 

Insert B:
 
shall set forth at a mjnimum the fOI!OWlOQ' (D the date
 
.ao.Q. Jll~~~~JQ~
 

..f.Qr..an adjustment..Qr joteroretatjoo...Qf.. 
QQotract terms ..a paymentJll ro00t;y ...all extt;osjoo..QL 
1iW:...a.c ~ ~ resoect JQ .1tl.e. .J&!IIlS ...Qf ..the.. 
Q0ntract: (jj) a stateroent of the oature of the irooacts to 
the Qootractor and its Subcontractors if aoy' aod Oii) a 
!I.ill..a.ru1 brt;akdown Jll ~ aroount Jll..ttuL 
adjustrot;ot.ln Qontract..s.wn aod/or QQotract~.l.L 

4.3.2 Decision of Architect. Claims. including those 
alleging an error or omission by the Architect. shall be 
referred initially to the Architect for action as provided in 
Paragraph 4.4.• A decision by the Architect. as provided in 
Subparagraph ..J.AA. shall be required as a condition 
precedent to arbitmtioH-ef litigation of a Claim between the 
Contractor and Owner as to all such matters arising prior to 
the date final payment is due. regardless of (1) whether such 
matters relate to execution and progress of the Work or (2) 

the extent to which the Work has been completed. The 
decision by the Architect in response to a Claim shall not be 
a condition precedent to arbitmtioN-eT litigation in the event 
(l) theposition of Architect is vacant. (2) the Architect has 
not received evidence or has failed to render a decision 
within agreed time limits. (3) the Architect has failed to take 
action required under Subparagraph 4.4.4 within 30 days 
after the Claim is made. (4) .+5 days have passed after the 
Claim has been referred to the Architect or (5) the Claim 
relates to a mechanic's lien. 

4.3.3 Time Limits on Claims. Claims by either party 

must be made within 21 days after occurrence of the event 
giving rise to such Claim or within 21 days after the 
claimant first recognizes the condition giving rise to the 
Claim. whichever is later. Claims must be made by written 
notice. An additional Claim made after the initial Claim has 
been implemented by Change Order will not be considered 
unless submitted in a timely manner. 

4.3.4 Continuing Contract Performance. Pending 

final resolution of a Claim including li1i~iill:6.Jltftj1:ffitiel~ 

unless otherwise agreed in writing the Contractor shall 
proceed diligently with performance of the Contract and the 
Owner shall continue to make in accordance with 
the Contract Documents. 

4.3.5 Waiver of Claims: Final The making 
of final payment shall constitute a waiver of Claims by the 
Owner except those arising from: 

.1	 liens. Claims. security interests or encumbrances 
arising out of the Contract and unsettled: 
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·2	 failure of the Work to comply with the requirements 

of the Contract Documents: or 

.3 terms of special warranties required by the Contract 
,Documents. 

4.3.6 Claims for Concealed or Unknown 

Conditions. If conditions are encountered at the site which 
are (1) subsurface or otherwise concealed physical conditions 
which differ materially from those indicated in the Contract 
DOcuments or (2) unknown physical conditions of an 

. .unusual nature. which differ materially from those ordinarily 
found to exist and generally recognized as inherent in 
construction activities of the character provided for in the 
Contract Documents. then notice by the observing party shall 
be given to the other party promptly before conditions are 
disturbed and in no event later than 21 days after first 
observance of the conditions. The Architect will promptly 
investigate such conditions and, if they differ materially and 
cause an increase or decrease in the Contractor's cost of. or 
time required for, performance of any part of the Work. will 
recommend an equitable adjustment in the Contract Sum or 
Contract Time. or both. .If the Architect determines that the 
conditions at the site are not materially' different from those 
indicated in the Contract Documents and that no change in 
the terms of the Contract is justified. the Architect shall so 
notify the Owner and Contractor in writing. stating the 
reasons. Claims by either party in opposition to such 
determination must be made within 21 days after the 
Architect has given notice of the decision. If the Owner and 
Contractor cannot agree on an adjustment in the Contract 
Sum or Contract Time. the adjustment shall be referred to 
the Architect for initial determination. subject to further 
proceedings pursuant to Paragraph ~A. 

4.3.7 Claims for Additional Cost If the Contractor 
wishes to make Claim for an increase in the Contract Sum. 
written notice as provided herein shall be: given before 
proceeding to execute the Work.. Prior notice is not required 
for Claims relating to an emergency. endangering life or 
property arising under Paragraph 10.3. If the Contractor 
believes additional cost is involved for reasons including bUI 

not limited to (1) a written interpretation from the Architect. 
(2) an order by the Owner to stop the Work where the 
Contractor was not at fault. (3) a written order for a minor 
change in the Work issued by the Architect. (~) failure of 
payment by the Owner, (5) termination of the Contract bv the 
Owner. (6) Owner's suspension or (7) other reaso~able 
grounds. Claim shall be filed in accordance with the 
procedure established herein. 

4.3.8 Claims Additional Time 

4.3,8.1 If the Contractor wishes to make Claim for all 

increase in the Contract Time. written notice as provided 
herein shall be given. The Contractor's Claim shall include 
an estimate of cost and of probable effect of delay on 
progress of the Work. In the case of a continuing delay only 
one Claim is necessary'. 

4.3.8.2 If adverse weather conditions are the basis for a 
Claim for additional time. such Claim shall be documented 
by data substantiating that weather conditions were abnormal 
for the period of time and could not have been reasonably 
anticipated, and that weather conditions had an adverse 
effect on the scheduled construction. 

4.3.9 Injury or Damage to Person or Property. If 

either party to the Contract suffersinjwy or damage to 
person or property because of an act or omission of the other 
party. of any of the other party's employees or agents. or of 
others for whose acts such party is legally liable, written 
notice of such injury or damage. whether or not insured. 
shall be given to the other party within a reasonable time not 
exceeding 21 days after first observance. The notice shall 
provide sufficient detail to enable the other party to 
investigate the matter. If a Claim for additional cost or time 
related to this Claim is to be asserted. it shall be filed as 
provided in Subparagraphs 4.3.7 or ·U.S. 

4.4 RESOLUTION OF CLAIMS AND DISPUTES 

4.4.1 The Architect will review Claims and take one or 

more of the following preliminary actions within ten days of 
receipt of a Claim: (I) request additional supporting data 
from the claimant. (2) submit a schedule to the parties 
indicating when the Architect expects to take action, (3) 
reject the Claim in whole or in part. stating reasons for 
rejection. (-l) recommend approval of the Claim by the other 
party or (5) suggest a compromise. The Architect ma~: also. 
but is not obligated to. notify the surety. if any. of the nature 
and amount of the Claim. 

4.4.2 If'a Claim has been resolved. the Architect will 

prepare or obtain appropriate documentation. 

4.4.3 If a Claim has not been resolved. the party making 
the Claim shall, within ten after the Architect'S 
preliminary response. take one or more of the following 
actions (I) submit additional supporting data requested by 
the Architect. (2) modify the initial Claim or (3) notify the 
Architect that the initial Claim stands. 

4.4.4 If a Claim has not been resolved after consideration 

of the foregoing and of further evidence presented by the 
parties or requested by the Architect. the Architect will 
the parties in writing that the Architect's decision will be 
made' within seven which decision shall be final arid 
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binding on the parties but subject to llij~ti.QJ[h_..tl:fI~:at±eft:
Upon expiration of such time period. the Architect will 
render to the parties the Architect's written decision relative 
to the Claim. including any change in the Contract Sum or 
Contract Time or both. If there is a surety and there appears 
to be a possibility of a Contractor's default. the Architect 
may, but is not obligated to, notify the surety and request the 
surety's assistance in resolving the controversy. 

4.5 -ARSI=FRA1=K:>N-- DISPUTE RESOLUTION 

4.5.1 Controversies and Claims Subject. to 
Arbitration. Litigation. _ Anvcontroversv or claim arising 

out of or related to the Contract. or the breach thereof. ~vhich 

have not been otherwise resolved under the Contract shall be 
subject to litigation. _ Such controversies or claims J!RQ!l. 
which the Architect has given notice and rendered a decision 
as provided for in Section .fAA shall be subject to litigation 
upon written demand b'\; either pam. 

Litigation may not commence until the later of: 

. 1 The -+5th day after the claim has been submitted to
 
the Architect and the Architect has rendered his decision:
 

.2 The date upon which the Architect has rendered a
 
firUi'lWritten decision on the claim:
 

l. The 1Gth dav after the parties have presented 
e,~ J.Q the Architect or have been given reasonable 
opportunit\ to do so. if the Architect has not rendered a final 
written decision b,· that dare: or 

.j. Any of the fi"e events described in Section -+.3.2. 

This Comract and all question(s) concerning the capacity of 
the execution. validitv J..Qr and 
performance of the Contract shall be interpreted. construed. 
or enforCed in all aspects in accordance with the laws of the 
State where the Project is located. 

At..l!.!£ request..Qf either part\". after litigation proceedings 
have been InlllJtcd. a non-binding mediation of an,\; claim or 
contw,·erS\. bv a mediator mutuallv agreeable to the Owner 
and Contractor. shall be _ The cost of such 
mediation shall be bv the ..,;;..:.:.== 

ContraclOr _ This Agreement J.Q mediation shall .k. 
specificallY enforceable. __~ coatro'iers;' -6f-Qatm arisisg 
OOH*-er~4e-tfleCoatract.-er-tfle-bfeaeft thereof. shall 
be~-ey arbitration-ffi accofdance vAth the COflStruCtiOfl 
lndust!)· -Rttles 4 -tee Americas Arbitration 
Association. -ana judgment-l:lf**t-tee~rendered..ey4lte- . 
arbitratof-ef afb!lrators~-beeatered-ffi-afl7-€OOfl ha',iag 
jurisdiction thereof. ~ coatroyersies-er Claims relmiag 

t£l aesthetic effect and 
Subparagrapb ~ - -&t:!clt contro'iersies -er Claims-uJ*ffl
waich t:he Architect l1as gi'ien notice aHd rendered a deCISIOn 
as -ffi Subparagrapl1 ~ -4Ia:l:l: -be ~ 4e

arbitration-tlf**l written demaHd of either party. l'.rbitration 
maT be commenced vihen 15 OO"i5 have passed-aftef-a-Glaffit.. 
~-beefl rererred-te-tfle l\rchit~ct-as pro'iided-ffi Paragraph 
4.3 and no decision has been rendered. 

4.5.2 Rules and Notices for Arbitration. Claims 
between -tae -Gwner -ana Coatractor -oot resoh"ed ~ 

Paragraph -+.-I- -5hatb -H -ro arbitration ~ 

Slibparagraph~-bedecided..ey arbitration-iH aeeordance 
with -the Construction ladustry .\rbitration -Rtiles 4 4he
Americaa Arbitration .'\ssociation·clirrently-m~~ 

~-parties mutl:iall~..-agree otherwise. -Nati-ee-ef demand-for
arbitration shall be filed in ,.....Titing with the other party to the 
Agreement betv..een-the-Gwner-ana Contractor-ana...wfth-the-
l\merican Arbitration Association. -ana-a-£efl7-41a:l:l:-be-fi.led.. 
'Nith the Arehitect. 

4.5.3 Contact Perfonnance During Arbitration . 
9ufi.ng arbitration proceediags, -tfle -Gwner -and Contractor 
shall comply ",..ith Subparagraph 1.3.1. 

4.5.4 When Arbitration May Be Demanded. 
Demand.fef arbitration -ef-il::fl:7-Qatm-lfttl7-oot-be-made-l:HltH
the -earltef -ef -tt1 -tee -date -00 -wfl.ic.h -the ..fms
rendered-a-fi.RaI writtea decision-oo-the Claim.~-the-tenth
day after the 'parties ha'ie preseRted evidence to the Architect 
f}f -have -been -g:iTen reasoaable opportunity 4e -de -se:-if-the
Architect -sss -oot refldered -a -fulal \H'itteR decision -ey-that
date-:-Qf (3) any ef-the-ffi.:e-eTent5 described-m Subparagraph 
~ 

4.5.4.1 Wben-a wrinen decision-ef-the Architect states that 

f+1-tfle decisioR-fs-fulal-9Ht slibject4e arbitration-and~-a
demaad-fer arbitration4-a-Qatm 'cO\'ered-ey~decisioR 
mtl:St -be -made...wf.tffin ~ -days -aftef -tfle -date-en...:whiell-tfle
~ making-the demand reeehes the-final '..iritten decision. 
theR failure to demand arbitration '....ithiR said 30 da~,.s' period 
shaH -FeSl:lit -ffi -tfle Arcl1itect's decision becomiRg..fi.nat-and:
&i:fl4ffi~ -tIf**l -tee -ana Contractor -If -the Architect 
renders -a decisiofl-aftef arbitration proceedings...fl.a.Te-beefr 
initiated. such decision ma~.. be entered as evidence. but shall 
net 5lipersede arbitration proeeedings -un-!eS5 -tfle deciSion * 
acceptable to aU parties concerned. 

4.5.4.2 A demaRd...fuf arbitration-shall-be-made...wf.tffin-tfle

ti:me~ specified-ffi Subparagraphs+H-and~-and:
~ 1.5.1.1 -as applicable. -ana -iH-othef -Ea5eS -w#hia-a
reasoRable-ttme-aftef-#le-Qatm-ha:s-arisen:;-and-m-oo-e¥ent
shaH-i;t -be -made -afteT -tee -date-wfl:en institutiofl -ef-legat -Of-
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eql:litable proceeaiags-based-oo~...Qatffi~-oo barred 
~ 4he applicable --sta-Me -4 limitatioas -as detenniaed 
pl:lrsHaat tel ParagrapH 13.i. 

4.5.5 Limitation on Consolidation or Joinder. Ne
arbitration arisiag -etit -ef -ef relatiBg -fa -£:l:l:e Coatmct 
Decl:lFaents -sbaH iacll:lE!:e, -ey eonseliaation -ef jeinder-ef-Hi 
any ether ft'la1H'ler, the Architect, the Architect's employees ef 
censultants, -e*CCpt -by "..ritten consent centa:ining specific 
reference -te -the -ana -b;' -the Architect. 
9wnef:. Coatractor-ana~-ether-persen-ef-entit:;:-soogl:1t4&
be-jetned:---Ne arllitratioa -sllaH iaclede. ~ consolidatioa-ef
joiader or in aa)· other mamler, parties otHer tHan taeCPl,·ner, 
COHtractor.-a sepa.ni:te contractor -as desorieed -Hi ,"""tide-6
and ~ persons im·olved -ffi -a common 
EJ:U€5UElfl -ef ..faa -ef -la'n= -wBose presence -is .ff. 
complete relief is to ee aocorded in arllitratien. Nt;) person er 
entity -ether -than 4he Owaer. Coatractor -ef -a -sejf*H1:tre
contractor-as described -ifl-A:rticre-6-sBaH-00 induded~-.an
eriginal third~ er additional iliird party to an a:rllitmtion 
wBese interest-eF respensieilit)'-ts insuBstantial. - Consent4&
amitratien iw,olving-an additional-persen-ef-entit:;:4all-nel
coastitute conseRt -fa arbitratioa -ef-a dispute -net described 
tBeretn -ef -wifh -a-persen -ef -entity -net -named-ef desoribed 
therein. -..:::Hl:e furegoing agreemeat -te amitrare -and -ethef
agreements -ffi arbirrate-wifh -an addirieaal-persen-ef-enUt:y
dI±l:7 coasented -ttl ~ -ttl -£:l:l:e Agreemem -sBaH -ee
spe¥ificall~ enf13rceable -m:tdef applicable -la'n=..ffi ~-eetl:ft
haviag jurisdiction thereof 

4.5.6 Claims and Timely Assertion of Claims. A
party '1,110 files a notice of demand for arbitratioa must assert 
ifl-ffie demaad-aR Claims4heH~ to that party en 'I.-alee 
arbitratiol1..fs pennined-fa-OO demaaded. --Whert-a part). fails 
to inch:lde -a..Qai.rn through oYersight. inadyertence-&f
e'iqlsable -ef -when-a ...Qatffi-ses matured -ef -6een
acqlli red -t.fle arbitrator -ef arbitrators -HtaT
pennit amendment 

4,5.7 Judgment on Final Award. The a'l,ard refldered 
~-tIn; ilmilrawr -ef arbitrators -sbaH-ee..§.nah-and judgmem 
ffiii7-OO emered-ttJ*lfl-H-ifl accordance-wAA applicable~...ifl.. 

aAycourt having Jurisdiclion thereof. 

5 
SUBCONTRACTORS 

5.1	 DEFINITIONS 

5.1.1 A Subcontractor is a person or entity who has a 
direct contract with the Contractor to perform a portion of 
the Work at the site. The term "Subcontractor" is referred to 
throughout the Contract Documents as if singular in number 

and means a Subcontractor or an authorized representanve of 
the Subcontractor. The term "Subcontractor" does not 
include a separate contractor or subcontractors of a separate 
contractor. 

5.1.2 A Sub-subcontractor is a person or entity who has a 

direct or indirect contract with a Subcontractor to perform a 
portion of the Work at the site. The term 
"Sub-subcontractor" is referred to throughout the Contract 
Documents as if singular in number and means a 
Sub-subcontractor or an authorized representative of the 
Sub-subcontractor. 

5.2	 AWARD OF SUBCONTRACTS AND OTHER
 
CONTRACTS FOR PORTIONS OF THE
 
WORK
 

5.2.1 Unless otherwise stated in the Contract Documents 
or the bidding requirements. the Contractor. as soon as 
practicable after award of the Contract, shall furnish in 
writing to the Owner through the Architect the names of 
persons or entities (including those who are to furnish 
materials or equipment fabricated to a special design) 
proposed for each principal portion of the Work. The 
Architect will promptly reply to the Contractor in writing 
stating whether or not the Owner or the Architect. after due 
investigation. has reasonable objection to any such proposed 
person or entity. Failure of the Owner or Architect to reply 
promptly shall constitute notice of no reasonable objection. 

5.2.2 The Contractor shall not contract with a proposed 

person or entity to whom the Owner or Architect has made 
reasonable and timely objection. The Contractor shall not be 
required to contract with anyone to whom the Contractor has 
made reasonable objection. 

5.2.3 If the Owner or Architect has reasonable objection 
to a person or entity proposed by the Contractor. the 
Contractor shall propose another to whom the Owner or 
Architect has no reasonable objection. The Contract Sum 
shall be increased or decreased by the difference in cost 
occasioned by such change and an appropriate Change Order 
shall be issued. However. no increase in the Contract Sum 
shall be allowed for such change unless the Contractor has 
acted promptly and responsively in names as 
required. 

5.2.4	 The Contractor shall not change a Subcontractor. 

person or entity previously selected if the Owner or Architect 
makes reasonable objection to such change. 

5.3	 SUBCONTRACTUAL RELATIONS 

5.3.1	 By appropriate agreement. written where legally 

AlA DOCDIE"T ..\201 . CiP'ER.\.L CO"DlTIOSSOF THE COSTRACT FOR CO"STRCCTIO:-'; • FOL"RTEE:"TH EDITIOS • AlA· COPYRIGHT 1987 . TIlE 
A.\IERlCA." I:--STlTl.'TF OF ARCHITECTS. 1735 ;'IiEW YORK AVE:-:CE N W.. WASHINGTO:-,; D.C 20006·529:: w.-\R:-:r:-:u; L'nlicensed pnolncopvrng 
'·\0Ial"5 t ·.S. copYflght law-, and IS subject to lega! prosecuuon. This document >Vas electrorucally produced with permission of Ih" AlA and can be reproduced Without 
violation unul the Jato: of expirauon as noted below. 

. Electronic FOnTIm A20 J-I ')87
 
User Document: LANGLY --1/21/1998. AlA License Number 106409, which expires on 9/30/1998 -- Page #18
 



1 o 3
 
required for validity. the Contractor shall require each 
Subcontractor. to the extent of the Work to be performed by 
the Subcontractor. to be bound to the Contractor by terms of 
the Contract Documents. and to assume toward the 
Contractor all the obligations and responsibilities which the 
Contractor. by these Documents. assumes toward the Owner 
and Architect. Each subcontract agreement shall preserve 
and protect the rights of the Owner and Architect under the 
Contract Documents with respect to the Work to be 
performed by the Subcontractor so that subcontracting 
thereof will not prejudice such rights. and shall allow to the 
Subcontractor. unless specifically provided otherwise in the 
subcontract agreement. the benefit of all rights. remedies and 
redress against the Contractor that the Contractor. bv the 
Contract Documents. has against the Owner. Where 
appropriate. the Contractor shall require each Subcontractor 
to enter into similar agreements with Sub-subcontractors. 
The Contractor shall make available to each proposed 
Subcontractor. prior to the execution of the subcontract 
agreement. copies of the Contract Documents to which the 
Subcontractor will be bound, and, upon written request of the 
Subcontractor. identify to the Subcontractor terms and 
conditions of the proposed subcontract agreement which may 
be at variance with the Contract Documents. Subcontractors 
shall similarly make copies of applicable portions of .such 
documents available to their respective proposed 
Sub-subcontractors. 

5.4	 CONTINGENT ASSIGNMENT OF 
SUBCONTRACTS 

5.4.1	 Each subcontract agreement for a portion of the 
Work is assigned by the Contractor to the Owner provided 
that: 

.1	 assignment is effective only after termination of the 
Contract by the Owner for cause pursuant to 
Paragraph 1.+.2 and' only for those subcontract 
agreements which the Owner accepts by notifying 
the Subcontractor in writing; and 

.2	 assignment is subject to the prior rights of the 
surety. if any. obligated under bond relating to the 
Contract. 

5.4.2 If the Work has been suspended for more than 30 
days. the Subcontractor's compensation shall be equitably 
adjusted. 

ARTICLE 6
 
CONSTRUCTION BY OWNER OR BY SEPARATE
 

CONTRACTORS
 

6.1	 OWNERS .... "rcoUIT 

CONSTRUCTION AND TO AWARD 
SEPARATE CONTRACTS 

6.1.1 The Owner reserves the right to perform 
construction or operations related to the Project with the 
Owner's own forces. and to award separate contracts in 
connection with other portions of the Project or other 
construction Or operations on the site under Conditions of the 
Contract identical or substantially similar to these includina 

. those portions related to insurance and waiver of 
subrogation. If the Contractor claims that delay or additional 
cost is involved because of such action by the Owner. the 
Contractor shall make such Claim as provided elsewhere in 
the Contract Documents. 

6.1.2 When separate contracts are awarded for different 
portions of the Project or other construction or operations on 
the site, the term "Contractor" in the Contract Documents in 
each case shall mean the Contractor who executes each 
separate Owner-Contractor Agreement. 

E$.1.3	 The Owner shall provide for coordination of the 
activities of the Owner's own forces and of each separate 
contractor with the Work of the Contractor, who shall 
cooperate with them. The Contractor shall participate with 
other separate contractors and the Owner in reviewing their 
construction schedules when directed to do so. .. The 
Contractor shan make any revisions to the construction 
schedule and Contract Sum deemed necessary after a joint 
review and mutual agreement. The construction schedules 
shall then constitute the schedules to be used by the 
Contractor. separate contractors- and the Owner' until 
subsequently revised. 

6.1.4 Unless otherwise provided in the Contract 
Documents. when the Owner performs construction or 
operations related to the Project with the Owner's own forces. 
the Owner shall be deemed to be subject to the same 
obligations and to have the same rights which apply to the 
Contractor under the Conditions of the. Contract. including. 
without excluding others. those stated in Article 3. this 
Article 6 and Articles 10. I land 12. 

6.2	 MUTUAL RESPONSIBILITY 

6.2.1 The Contractor shall afford the Owner and separate 
contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of 
their activities and shall connect and coordinate the 
Contractor's construction and operations with theirs as 
required by the Contract Documents. 

6.2.2 If part of the Contractor's Work depends for proper 
execut·ion or results upon construction or operations by the 
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OW"Der or a separate contractor. the Contractor shall. prior to 
proceeding with that portion of the Work. promptly report to 
the Architect apparent discrepancies or defects in such other 
construction that would render it unsuitable for such proper 
execution and results. Failure of the Contractor so to report 
shall constitute an acknowledgment that the Owner's or 
separate contractors' completed or partially completed 
construction is fit and proper to receive the Contractor's 
Work. except as to defects not then reasonably discoverable. 

6.2.3 Costs caused by delays or by improperly timed 

activities or defective construction shall be borne by the party 
responsible therefor. 

6.2.4 The Contractor shall promptly remedy damage 
wrongfully caused by the Contractor to completed .or partially 
completed construction or to property of the Owner or 
separate contractors as provided in Subparagraph 10.2.5. 

6.2.5 Claims and other disputes and matters in question 

between the Contractor and a separate contractor shall be 
subject to the provisions of Paragraph 4.3 provided the 
separate contractor has reciprocal obligations. 

6.2.6 . The Owner and each separate contractor shall have 

the same responsibilities for cutting and patching as are 
described for the Contractor in Paragraph 3,I..l. ' 

6.3 OWNER'S RIGHT TO CLEAN UP 

6.3.1 If a dispute arises among the Contractor. separate 

contractors and the Owner as to the responsibility under their 
respective contracts for maintaining the premises and 
surrounding area free from waste materials and rubbish as 
described, in Paragraph 3.15. the Owner may clean up and 
allocate the cost among those responsible as the Architect 
determines to be just. 

ARTICLE 7
 
CHANGES IN THE WORK
 

7.1 CHANGES 

1.1.1 Changes in the Work may be accomplished after 

execution of the Contract and without invalidating the 
Contract. by Change Order. Construction Change Directive 
or order for a minor change in the Work. subject to the 
limitations stated in this Article 7 and elsewhere in the 
Contract Documents, 

7.1.2 A Change Order shall be based upon agreement 

among the Owner. Contractor and Architect: a Construction 

Change Directive requires agreement by the Owner and 
Architect and mayor may not be agreed to by the Contractor: 
an order for a minor change in the Work may be issued by 
the Architect alone, 

7.1.3 Changes in the Work shall be performed under 

applicable provisions of the Contract Documents. and the 
Contractor shall proceed promptly. unless otherwise provided 
in the Change Order. Construction Change Directive or 
order for a minor change in the Work. 

7.1.4 If unit prices are stated in the Contract Documents 
or subsequently agreed upon. and if quantities originally 
contemplated are so changed in a proposed Change Order or 
Construction Change Directive that application of such unit 
prices to quantities of Work proposed will cause substantial 
inequity to the Owner or Contractor. the applicable unit 
prices shall beequitably adjusted. 

~2 CHANGE ORDERS 

1.2.1 A Change Order is a written instrument prepared by 
the Architect and signed by the Owner, Contractor and 
Architect stating their agreement upon all of the following: 

.1	 a change in the Work: 

.2	 the amount of the adjustment in the Contract Sum. 
if any: and 

.3	 the extent of the adjustment in the Contract Time. if 
any. 

7.2.2 Methods used in determining adjustments to the 
Contract Sum may include those listed in Subparagraph 
7,3.3, 

7.3 . CONSTRUCTION CHANGE DIRECTIVES 

7.3.1 A Construction Change Directive is a written order 
prepared by the. Architect and signed by the Owner and 
Architect directing a change in the Work and stating a 
proposed basis for adjustment if any. in the Contract Sum. 
or Contract Time. or both. The Owner may by Construction 
Change Directive. without invalidating the Contract order 
changes in the Work within the general scope of tile Contract 
consisting of additions. deletions or other revisions. the 
Contract Sum and Contract Time being adjusted accordingly. 

7.3.2 A Construction Change Directive shall be used in 

the absence of total agreement on the tenus of a Change 
Order. 

7.3.3, If the Construction Change Directive provides. for 
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an adjustment to the "contract Sum. the adjustment shall be 
based on one of the following methods: 

.1	 mutual acceptance of a lump sum properly itemized 
and supported by sufficient substantiating data to 
permit evaluation: 

.2	 unit prices stated in the Contract Documents or 

subsequently agreed. upon; 

.3	 cost to be determined in a manner agreed upon by 
the parties and a mutually acceptable fixed or 
percentage fee: or 

.4	 as provided in Subparagraph 7.3.6. 

7.3.4 Upon receipt of a Construction Change Directive. 

the Contractor shall promptly proceed with the change in the 
Work involved and advise the Architect of the Contractor's 
agreement or disagreement with the method. if any, provided 
in the Construction Change Directive for determining the 
proposed adjustment in the Contract Sum or Contract Time. 

7.3.5 A Construction Change Directive signed by the 

Contractor indicates the agreement of the Contractor 
therewith. including adjustment in Contract Sum and 
Contract Time or the method for determining them. Such 
agreement shall be effective immediately and shall be 
recorded as a Change Order, 

7.3.6 If the Contractor does not respond promptly or 
disagrees with the method for adjustment in the Contract 
Sum. the method and the adjustment shall be determined by 
the Architect on the basis of reasonable expenditures and 
savings of those performing the Work attributable to the 
change. including. in case of an increase in the Contract 
Sum. a reasonable allowance for overhead and profit. In 
such case, and also under Clause 7.33.3. the Contractor 
shall keep and present. in such form as the Architect may 
prescribe. an itemized accounting together with appropriate 
supporting data. Unless otherwise provided in the Contract 
Documents. costs for the purposes of this Subparagraph 7.3.6 
shall be limited to the following: 

.1 costs of labor. including social security. old age and 
unemployment insurance, fringe benefits required 

agreement or custom, and workers' or workmen's 
compensation insurance: 

.2	 costs of materials. supplies and equipment. 
including COSt of transportation. whether 
incorporated or consumed: 

.3	 rental costs of machinery and equipment. exclusive 
of hand tools. whether rented from the Contractor or 
others: 

.4	 costs of premiums for all bonds and insurance. 
permit fees. and sales. use or similar taxes related to 
the Work: and 

.5	 additional costs of supervision and field office 
personnel directly attributable to the change. 

7.3.7 Pending final determination of cost to the Owner. 
amounts not in dispute may be included in Applications for 
Payment. The amount of credit to be allowed by the 
Contractor to the Owner for a deletion or change which 
results in a net decrease in the Contract Sum shall be actual 
net cost as confirmed by the Architect. When both additions 
and credits covering related Work or substitutions are 
involved in a change. the allowance for overhead and profit 
shall be figured on the basis of net increase. if any. with. 
respect to that change. 

7.3.8 If the Owner and Contractor do not agree with the 

adjustment in Contract Time or the method for determining 
it, the adjustment or the method shall be referred to the 
Architect for determination. 

7.3.9 When the Owner and Contractor agree with the 
determination made by the Architect concerning the 
adjustments in the Contract Sum and Contract Time. or 
otherwise reach agreement upon the adjustments. such 
agreement shall be effective immediately and shall be 
recorded by preparation and execution of an appropriate 
Change Order. 

1.4 MINOR CHANGES IN THE WORK 

,7.4.1 The Architect will have authority to order minor 

changes in the Work not involving adjustment in the 
Contract Sum or extension of the Contract Time and not 
inconsistent with the intent of the Contract Documents. 
Such changes shall be effected by written order and shall be 
binding on the Owner and Contractor. The Contractor shall 
carry out such written orders promptly. 

8.1 DEFINITIONS 

8.1.1 Unless otherwise provided. Contract Time is the 

period of time. including authorized adjustments. allotted in 
the Contract Documents for Substantial Completion of the 
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Work.	 ffi' -bT ~ ~~te5-:...ftre, unusual ~ -ifl deliveries. 

unavoidable casualties -ef -et:hef -eooses beyond ~ 

8.1.2 The date of commencement of the Work is the date Ci:lfl.tf'aCl:eFS .,;c;eo>fl:nHtr'eo~L -&f~ authorized -bT---the Gwner 
established in the Agreement. The date shall nor be peawng arbitration. -ef-by-et-hef-eooses~---theArdlitecl 
postponed by the failure to act of the Contractor or of persons eetennines ~~~4efl-«teContract~--sfl:aH.. 

or entities for whom the Contractor is responsible. be extended by Ghaage Grder fur sl:ich reaseaable time as the 
ArchiteCl-fRa7 delennine. -- _ If the Contractor is delayed at 

8.1.3 The date of Substantial Completion is the date	 any time in prolrress of the Work bv an act or neglect of the 
certified by the Architect in accordance with Paragraph 9.8. Cft\'Yler or the Architect. or bv their emplovees, or of 1L 

separate contractor emploved bv the O\'I<ner, or bv changes m 
the Work or bv occurrences bevond the control and without 

8.1.4 The term "day" as used in the Contract Documents the fault or negligence of the Contractor and which bv the
 
shall mean calendar day unless otherwise specifically exercise of reasonable diligence the Contractor is unable to
 
defined. prevent or provide against. including labor disputes. fire,
 

unusual delay in deliveries not ·reasonablv anticipatablc. 
8.2	 PROGRESS AND COMPLETION unavoidable casualties, or J.:ly other occurrence the
 

Architect, subject to the CA\ner's approvaL determines may
 8.2.1 Time limits stated in the Contract Documents are of 
delav. then. provided that the Contractor is in

the essence of the Contract. By executing the Agreement the 
compliance with Subparagraphs ·U.3 hereof. the Contract Contractor confirms that the Contract Time is a reasonable 
Time shall be extended bv Change Order.QI Construction 

period for performing the Work. 
Change Directive for the ~ of time the ..::!.!.~~ 

completion of the Work is actuallv and directly delaved bv8.2.2 The Contractor shall not knowingly, except by 
such occurrence as determined bv the Architect and approvedagreement or instruction of the Owner in writing, 
bv the CAmer (such approval not to be unreasonablyprematurely commence operations on the site or elsewhere 
withheld. delaved. ..QI conditioned). _ Such extension..Qf.prior to the effective date of insurance required by Article 11 
Contract Time shall be net of any delavs caused bv or due to to be furnished by the Contractor, The .date of
 
fault or negligence of the Contractor or which are otherwise
 commencement of the Work shall not be changed by the 
the responsibility of the Contractor. The Contractor shall in effective date of such insurance. Unless the date of 
the e\'ent of any occurrence likely to cause a delaY. cooperate commencement is established by a notice to proceed given by 
in good faith with the Architect and the Owner to minimize the Owner. the Contractor shall notify the Owner in writing
 
and mitigate the impact of.1!ill: such occurrence and do all
not less than five days or other' agreed period before
 
things reasonable under the circumstances to achie....e thiS
commencing the Work to permit the timely filing of 
goal.mortgages, mechanic's liens and other security interests. 

8.3.2 Claims relating to time shall be made in accordance 8.2.3	 The Contractor shall proceed expeditiously with 
with applicable provisions of Paragraph ·U. .adequate forces, and in accordance with the Contractor's 

~~llW~_and shall achieve Substantial Completion within 
8.3.3 +ffis Paragraph ~ -dees -oot preclude reco'..ery·-ofthe Contract Time. 
damages-fer~-by~..:pm:ty~-et-hef pro""isions4Insert _ .£ _. ~ _..Atml: .§ybstaotial Comoletioo 
fhe Cel'ltraet Decuments. _ Contractor shall be entitled to an Contractor ~~~ exoeditiQusly 
equitable adjustment in the Contract Time for changes in the ~ adeqyate ...am1 ~ achieve 
time of performance directh' attributable to a Force Majeure Completion .:till.tllD. J.tli.I:t:t.1lQl calendar ~ 

§ybstantial Comoletioo unless otherwise 8areed..1.Q.l2Y.. as defined in Paragraph 8.3A provided iL 
Owner _..Ihe. timjCQ...Qf...all ..1.Q ~ oerformed.l2Y.. makes a notice of claim in accordance with Paragraph ·U.3. 

Contmctor~ §ybstantial Completion includjnq..QyL However, Contractor shall not be entitled to anv adjustment 
not limjted to pynch list work shall be coordicated with in the Contract Sum resulting from a. Force Majeure Event. 
Owner Contractor shall be entitled JQ an equitable adjustment in 

Contract Time. and ...mID: be entitled to an equitable 
8.3	 DELAYS AND EXTENSIONS OF TIME adjustment Contract Sum. if the cost or time of 

Contractor's performance is ch~ed due to the fault or
8.3.1 If---the Contractor-ls dela'ied-at--an¥-ttme-ifl progress.., .. . 0 negligence of O,,,ner provided the Contractor makes a notice 
ef---the~-bT-aH-aa-&f neglect44fle~-&f Architect. 

of claim in accordance with Paragraph ·U.3. _ Contractor 
Of ..ef-aH employee 4 ~ -&f -ef -a separate contractor 

shall not be entitled to anv adjustment in Contract Time or in 
employed~-the Gv..ner.-Bf by changes ordered-ifl-t-lte~ 

the Contract Sum for anv delay or failure of performance to 
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the extent such delay or failure was caused or contributed to 
bv Contractor or am'one for whose ~ Contractor ~ 

responsible. _ To the JillI delay or .9i 
perfonnance was concurrentlv caused b,· the Owner and 
Contractor. Contractor shan be entitled to an\' adjustment in 
the Contract Time for that portion of the delay or failure of 
perfonnance that was concurrentlYcaused. pro"ided it makes 
notice of claim in connection with Paragraph 4.3.3, but shall 
I!Q! be entitled to JIDY adjustment in Contract' 
Contractor shall make all reasonable efforts to prevent and 
mitigate the effects of..IDlY delay, whether occasioned bv a 
Force Majeure Event or otherwise. 
Insert 0: 8.3,4 As ysed herejn. a Force Majeure Event 
~...au event cjrcumstance...Q( condit jon ..11la1'~ 
unfore:aeeable and beyond the control of ejther party or 
ll.J.dr respectjve contractors. :;Jubcoot@ctors. ..Q.L 

:auppljers at any tier below them Force Majeure Events 
ioclyde ..b.\.I1~..llQ1 ljmjted ~_..ll...&:t.s...Qf~J2.C~ 
pUbliC eoemy' 2) Act:a or omjssioos of any government 
eotjty' 3) Fire or other casualty for which COO1ractor or 
it:;J :;JybcQntractQrs at aoy tier were OQt respoosjb1e' 
~ Qyaraotioe J2.C epidemic; _~ ~...Q( defen:ajve 
lockoyt:...a.ill1..ID Uousyally severe weather cQOdjtjoO:;J 
which cQuld oot have been reasonably aotjcjoated. 

ARTICLE 9
 
PAYMENTS AND COMPLETION
 

9,1 CONTRACT SUM 

9,1.1 The Contract Sum is stated in the Agreement and. 
including authorized adjustments. is the total amount 
payable by the Owner to the Contractor for performance of 
the Work under the Contract Documents. 

9.2 SCHEDULE OF VALUES 

9.2.1 Before the first Application for Payment. the 
Contractor shall submit to the Architect a schedule of values 
allocated to various portions of the Work. prepared in such 
form and supported by such data to substantiate its accuracy 
as. the Architect may require. This schedule. unless objected 
to by the Architect. shall be used as a basis for reviewing the 
Contractor's Applications for Payment. 

9.3 APPLICATIONS FOR PAYMENT 

9.3.1 At least ten days before the date established for each 
progress payment. the Contractor shall submit to the 
Architect an itemized Application for Payment for operations 
completed in accordance with the schedule of values. Such 
application shall be notarized. if required. and supported by 
such data substantiating the Contractor's right to payment as 

the Owner or Architect may require. such as copies of 
requisitions from Subcontractors and material suppliers. and 
reflecting retainage if provided for elsewhere in the Contract 
Documents. 

9.3.1.1 Such applications may include requests for payment 
on account of changes In the Work which have been properly 
authorized by Construction Change Directives but not yet 
included in Change Orders. 

9.3.1.2 Such applications may not include requests for 
payment of amounts the Contractor does not intend to pay to 
a Subcontractor or material supplier because of a dispute or 
other reason. 

9.3.2 Unless otherwise provided in the Contract 
Documents. payments shall be made on account of materials 
and equipment delivered and suitably stored at the site for 
subsequent incorporation in the Work. If approved in 
advance by the Owner. payment may similarly be made for 
materials and equipment suitably stored off the site at a 
location agreed upon in writing. Payment for materials and 
equipment stored on or off the site shall be conditioned upon 
compliance by the Contractor with procedures satisfactory to 
the Owner to establish the Owner's title to such materials and 
equipment or otherwise protect the Owner's interest. and 
shall include applicable insurance. storage. and 
transportation to the site for such materials and equipment 
stored 'off the site. . 

9.3.3 The Contractor warrants that title to all Work 
covered by an Application for Payment will pass to the 
Owner no later than the time of payment The Contractor 
further warrants that upon submittal of an Application for 
Payment all Work for which Certificates for Payment have 
been previously issued and payments received from the 
Owner shall, to the best of the Contractor's knowledge. 
information and belief. be free and dear of liens, claims. 
security interests or encumbrances favor of the Contractor. 
SUbcontractors. material suppliers, or other' persons or 
entities making a claim by reason of having provided labor. 
materials and equipment relating to the Work. 

9.4 CERTIFICATES FOR PAYMENT 

SA1 The Architect will. within seven days after receipt 
of the Contractor's Application for Payment. either issue to 
the Owner a Certificate for Payment. with a copy to the 
Contractor. for such amount as the Architect determines is 
properly due. or notify the Contractor and Owner in writing 
of the Architect's reasons for withholding certification in 
whole or in part as provided in Subparagraph 9.5. 1. 

9.4.2 The issuance of a Certificate for Pa~'ment will 
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·constitute a representation by the Architect to the Owner, 
based on the Architect's observations at the site and the data 
comprising the Application for Payment. that the Work has 
progressed ro the point indicated and that. to the best of the 
Architect's knowledge. information and belief. quality of the 
Work is in accordance 'with the Contract Documents. The 
foregoing representations are subject to an evaluation of the 
Work for conformance with the Contract Documents upon 
Substantial Completion, to results of subsequent tests and 
inspections, to minor deviations from the Contract 
Documents correctable prior to completion and to specific 
qualifications expressed by the Architect. The issuance of a 
Certificate for Payment will further constitute a 
representation that. the Contractor is entitled to payment in 
the amount certified. However. the issuance of a Certificate 
for Payment win not be a representation that the Architect 
has (1) made exhaustive or continuous on-site inspections to 
check the quality or quantity of the Work. (2) reviewed 
construction means. methods. techniques. sequences or 
procedures. (3) reviewed copies of requisitions received from 
Subcontractors and material suppliers and other data 
requested by the Owner to substantiate the Contractor's right 
to payment or (4) made examination to ascertain how or for 
what purpose the Contractor has used money previously paid 
on account of the Contract Sum. 

9.5 DECISIONS TO WITHHOLD 
CERTIFICATION 

9.5.1 The Architect may decide not to certify payment 
and may withhold a Certificate for Payment in whole or in 
part. to the extent reasonably necessary to protect the Owner.. 
if in the Architect's opinion the representations to the Owner 
required by Subparagraph 9A.2 cannot be made. If the 
Architect is unable to certify payment in the amount of the 
Application. the Architect will notify the Contractor and 
Owner as provided in Subparagraph 9A. L If the Contractor 
and Architect cannot agree on a revised amount. the 
Architect will promptly issue a Certificate for Payment for 
the amount for which the Architect is able to make such 
representations to the Owner. The Architect may also decide 
not to certify payment or. because of subsequently discovered 
evidence or subsequent observations. may nullify the whole 
or a part of a Certificate for Payment previously issued. to 
such extent as may be necessary in the Architect's opinion to 
protect the Owner from loss because of: 

.1	 defective Work not remedied: 

.2	 third party claims filed or reasonable evidence 
indicating probable filing of such claims; 

.3	 failure of the Contractor to make payments properly 
to Subcontractors or for labor. materials or 

equipment: 

.4	 reasonable evidence that the Work cannot be 
completed for the unpaid balance of the Contract 
Sum: 

.5	 damage to the Owner or another contractor; 

.6	 reasonable evidence that the Work will not be 
completed within the Contract Time. and that the 
unpaid balance would not be adequate to cover 
actual or liquidated damages for the anticipated 
delay: or 

.7	 persistent failure to carry out the Work in 
accordance with the Contract Documents. 

9.5.2 When the above reasons for withholding 
certification are removed, certification will be made for 
amounts previously withheld, 

9.6 PROGRESS PAYMENTS 

9.6.1 After the Architect has issued a Certificate for 
Payment. the Owner shall make payment in the manner and 
within the time providedjn the Contract Documents. and 
shall so notify the Architect. 

9.6.2 The Contractor shall promptly pay each 
Subcontractor. upon receipt of payment from the Owner. out 
of the amount paid to the Contractor on account of such 
Subcontractor's portion of the Work, the amount to which 
said Subcontractor is entitled. reflecting percentages actually 
retained from payments to the Contractor on account of such 
Subcontractor's portion of the Work. The Contractor shall. 
by appropriate agreement with each Subcontractor. require 
each Subcontractor to make payments to Sub-subcontractors 
in similar manner. 

9.6.3 The Architect will. on request. furnish to a 
Subcontractor; if practicable. information regarding 
percentages of completion or amounts applied for by the 
Contractor and action taken thereon by the Architect and 
Owner on account of portions of the Work done by such 
Subcontractor. 

9.6.4 Neither the Owner nor Architect shall have an 
obligation to payor to see to the payment of money to a 
Subcontractor except as may otherwise be required law. 

9.S.5 Payment to material suppliers shall be treated in a 
manner similar to that provided in Subparagraphs 9.6.2. 
9,6.3 and 9.6A. 
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9.6.6 A Certificate for Payment. a progress payment. or 
partial or entire use or occupancy of the Project by the Owner 
shall not constitute acceptance of Work not in accordance 
with the Contract Documents. 

9.1 FAILURE OF PAYMENT 

9.7.1 If the Architect does not issue a Certificate for 
Pavment, through no fault of the Contractor. within seven 
davs after receipt of the Contractor's Application for 
Pa~lI1ent. or if the Owner does not pay the Contractor within 
seven davs after the date established in the Contract 
Documents the amount certified by the Architect or awarded 
by arbitration. then the Contractor. may. upon seven 
additional days' written notice to the Owner and Architect, 
stop the Work until payment of the .amount owing has been 
received. The Contract Time shall be extended appropriately 
and the Contract Sum shall be increased by the amount of 
the Contractor's reasonable costs of shut-down. delay and 
start-up, which shall be accomplished as provided in Article 
7. 

9.8 SUBSTANTIAL COMPLETION 

9.8.1 Substantial Completion is the stage in the progress 

of the Work when the Work or designated portion thereof is 
sufficiently complete in accordance with the Contract 
Documents so the Owner can occupy or utilize the Work for 
its intended use. Substantial completion pertains only to the 
Work to be perf~rmed hereunder._ Substantial completion is 

defined Jlliwhen .E TemporalY Cenificate J2L 
Occupancv is received. 

9.8.2 When the Contractor considers that the Work. or a 
portion thereof which the Owner agrees to accept separately. 
is substarnially complete, the Contractor shall prepare and 
submit to the Architect a comprehensive list of items to be 
completed or-corrected. The Contractor shall proceed 
'promptly to complete and correct items on the list. Failure to 
include an item on such list does not alter the responsibility 
of the Contractor to complete all Work in accordance with 
the Contract Documents. Upon receipt of the Contractor's 
list. the Architect will 'make an inspection to determine 
whether the Work or designated portion thereof is 
substantially complete, If the Architect's inspection discloses 
any item, whether or not included on the Contractor's list. 
wl~ich is not in accordance with the' requirements of the 

.Contract Documents. the Contractor shall. before issuance of 
the Certificate of Substantial Completion, complete or 
correct such upon notification by the Architect The 
Contractor shall then submit a request for another inspection 
bv the Architect to determine Substantial Completion. When 
tl;e Work or designated portion thereof is substantially 
complete, the Architect will prepare a Certificate of 

Substantial Completion which shall establish the date of 
Substantial Completion, shall establish responsibilities of the 
Owner and Contractor for security. maintenance. heat. 
utilities. damage to the Work and insurance. and shall fix the 
time within which the Contractor shall finish all items on the 
list accompanying the Certificate. Warranties required by 
the Contract Documents shall commence on the date of 
Substantial Completion of the Work or designated portion 
thereof unless otherwise provided in the Certificate of 
Substantial Completion. The Certificate of Substantial 
Completion shall be submitted to the Owner and Contractor. 
for their written acceptance of responsibilities assigned to 
them in such Certificate. 

9.8.3 Upon Substantial Completion of the Work or 
designated portion thereof and upon application by the 
Contractor and certification by the Architect. the Owner 
shall make payment, reflecting adjustment in retainage, if 
any. for such Work or portion thereof as provided in the 
Contract Documents. 

9.9 PARTIAL OCCUPANCY OR USE 

9.9.1 The Owner may occupy or use any completed or 
partially completed portion of the Work at any stage when 
such portion is designated by separate agreement with the 
Contractor. provided such occupancy or use is consented to 
bY the insurer. as required under Subparagraph 11.3.1'1 and 
a~thorized by public authorities having jurisdiction over the 
Work. Such partial occupancy or use may commence 
whether or not the portion is substantially complete. provided 
the Owner and Contractor have accepted in writing the 
responsibilities assigned to each of them for payments. 
retainage if any. security, maintenance. heat. utilities. 
damage to the Work and insurance. and have agreed in 
writing concerning the period for correction of the Work and 
commencement of warranties required by the Contract 
Documents. When the Contractor considers a portion 
substantially complete. the Contractor shall prepare and 
submit a list to the Architect as provided under 
Subparagraph 9.8.2. Consent of the Contractor to partial 
occupancy or use shall not be unreasonably withheld. The 
stage of the progress of the Work shall be determined by 
written agreement between the Owner and Contractor or. if 
no asreemenr is reached. bv decision of the Architect. e • 

9.9.2 Immediately prior to such partial occupancy or use. 
the Owner, Contractor and Architect shall jointly inspect the 
area to be occupied or portion of the Work to be used 
order to determine and record the condition of the Work. 

9.9.3 Unless otherwise agreed upon, partial occupancy or 

use ora portion or portions of the Work shall not constitute 
acceptance of Work not complying with the requirements of 
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the Contract Documents. 

9.10 FINAL COMPLETION AND FINAL PAYMENT 

9.10.1 Upon receipt of written notice that the Work is 

ready for final inspection and acceptance and upon receipt of 
a final Application for Payment the Architect will promptly 
make such inspection and, when the Architect finds the 
Work acceptable under the Contract Documents and the 
Contract fully performed. the Architect will promptly issue a 
final Certificate for Payment stating that to the best of the 
Architect's knowledge. information and belief, and on the 
basis of the Architect'S observations and inspections. the 
Work has been completed in accordance with terms and 
conditions of the Contract Documents and that the entire 
balance found to be due the Contractor and noted in said 
final Certificate is due and payable. The Architect's final 
Certificate for Payment "ill constitute a further 
representation that conditions listed in Subparagraph 9.10.2 
as precedent to the Contractor's being entitled to final 
payment have been fulfilled. 

9.10.2 Neither final payment nor any remaining retained 
percentage shall become due until the Contractor submits to 
the Architect (I) an affidavit that payrolls, bills for materials 
and equipment. and other indebtedness connected with the 
Work for which the Owner or the Owner's property might be 
responsible or encumbered (less amounts withheld by 
Owner) have been paid or otherwise satisfied. (2) a 
certificate evidencing that insurance required by the Contract 
Documents to remain in force after final payment is currently 
in effect and will not be cancelled or allowed to expire until 
at least 30 days' prior written notice has been given to the 
Owner. (3) a written statement that the Contractor knows of 
no substantial reason that the insurance will not be 
renewable to cover the period. required by the Contract 
Documents. en consent of surety. if any. to final payment 
and (5). if required by the Owner, other data establishing 
payment or satisfaction of obligations. such as receipts. 
releases and waivers of liens. claims. security interests or 
encumbrances arising out of the Contract. to the extent and 
in such form as may be designated by the Owner. If a 
Subcontractor refuses to furnish a release or waiver required 
by the Owner. the Contractor may furnish a bond satisfactory 
to the Owner to indemnify the Owner against such lien. If 
such lien remains unsatisfied after payments are made. the 
Contractor shall refund to the Owner all money that the 
Owner may be compelled to pay in discharging such lien. 
including all costs and reasonable attorneys' fees. 

9.10.3 If. after Substantial Completion of the Work. final 

completion thereof is materially delayed through no fault of 
the Contractor or by issuance of Change Orders affecting 
final completion. and the Architect so confirms. the Owner 

shall. upon application by the Contractor and certification by 
the Architect. and without Terminating the Contract. make 
payment of the balance due for that portion of the Work fully 
completed and accepted. If the remaining balance for Work 
not fully completed or corrected is less than retainage 
stipulated in the Contract Documents. and if bonds have 
been furnished. the written consent of surety to payment of 
the balance due for that portion of the Work fully completed 
and accepted shall be submitted by the Contractor to the 
Architect prior to certification of such payment. Such 
payment shall be made under terms and conditions 
governing final payment except that it shall not constitute a 
waiver of claims. The making of final payment shall 
constitute a waiver of claims by the Owner as provided in 
Subparagraph ..U.S. 

9.10.4 Acceptance of final payment by the Contractor. a 
Subcontractor or material supplier shall constitute a waiver 
of claims by that payee except those previously made in 
writing and identified by that payee as unsettled at the time 
of final Application for Payment. Such waivers shall be in 
addition to the waiver described in Subparagraph ·0.5. 

ARTICLE 10
 
PROTECTION OF PERSONS AND PROPERTY
 

10.1 SAFETY PRECAUTIONS AND PROGRAMS 

10.1.1 The Contractor shall be responsible for initiating. 

maintaining and supervising all safety precautions and 
programs in connection with the performance of the 
Contract. 

10.1.2 In the event the Contractor encounters on the site 

material reasonably believed to be asbestos or 
polychlorinated biphenyl (PCB) QI JmY other material 
defined as hazardous or contaminated bv anv federaL state. 
co"n1\·. municipal or local agencv having or claiming to have 
jurisdiction over the site of the Work or the Project_which 
has not been rendered harmless. the Contractor shall 
immediately stop Work in the area affected and report the 
condition to the Owner and Architect in writing. The Work 
in the affected area shall not thereafter be resumed except by 
written agreement of the Owner and Contractor if in fact the 
material is asbestos or polychlorinated biphenyl (PCB) or anv 
other material defined as hazardous or contaminated bv anv 
federaL state. coun1\·. municipal or local agencv having..Q.L 
claiming to have jurisdiction over the site of the Work or the 
Project and has not been rendered harmless. The Work in the 
affected area shall be resumed in the absence of asbestos or 
polychlorinated biphenyl (PCB)..ill: any 
definedM hazardous or contaminated bv any federal, state. 
counT..., municipal or local agen(;'\,' having or claiming to have 
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jurisdiction over the site of the Work or the Project. or when 
it has been rendered harmless, by written agreement of the 
Owner and Contractor. or in accordance with final 
determination bv the Architect on which arbitration litigation 
has not been demanded. or by arbitratioa litigation _under 
Article 4. 

10.1.3 The Contractor shall not be required pursuant to 
Article 7 to perform without consent any Work relating to 
asbestos or polychlorinated biphenyl (PCB) or any other 
material defined as hazardous or contaminated bv..MY.. 
federal. state. count\', municipal or local agencv having.QL 

. ~gt<;have jurisdiction over the site of the Work or the 
Project. ' 

10.1.4 To the fullest extent permitted by law, the Owner 
shan indemnifv and hold harmless the Contractor. Architect. 
Architect's consultants and agents and employees of any of 
them from and against claims. damages, losses and expenses, 
including but not limited to attorneys' fees, arising out of or 
resulting from performance of the Work in the affected area 
if in fact the material is asbestos or polychlorinated biphenyl 
(PCB) or JmY other material defined as hazardous.QL 
contaminated bv JmY federal. state, count\'. municipal.ill.. 
local agency having or claiming to have jurisdiction over the 
site of the Work or' the Project_and has not been rendered 
harmless. provided that such claim. damage. loss or expense 
is attributable to bodily injury, sickness. disease or death. or 
to injury to or destruction of tangible property (other than the 
Work itself) including loss of use resulting therefrom. but 
only to the extent caused in whole or in part by negligent acts 
Of omissions of the. Owner. anyone directly or indirectly 
employed by the Owner or anyone for whose acts the Owner 
may be liable. regardless of whether or not such claim. 
damage. loss or expense is caused in part by a party 
indemnified hereunder. Such obligation shall not be 
construed to negate. abridge. or reduce other rights or 
obligations of indemnity which would otherwise exist as to a 
party or person described in this Subparagraph 10.1,4, 

10.2 SAFETY OF PERSONS AND PROPERTY 

10,2.1 The Contractor shall take reasonable precautions for 
safety of. and shall provide reasonable protection to prevent 
damage. injury or loss to: 

.1	 employees on the Work and other persons who may 
be affected thereby: 

.2	 the Work and materials and equipment to be 
incorporated therein, whether in storage on or off 
the site, under care, custody or control of the 
Contractor or the Contractor's Subcontractors or 
Sub-subcontractors: and 

.3 other pro!§thesit2aat 1~:relO. such as 
trees. shrubs. lawns. walks. pavements. roadways. 
structures and utilities not designated for removal. 
relocation or replacement in the course of 
construction, 

10.2.2 The Contractor shall give notices and comply with 

applicable laws. ordinances, rules. regulations and lawful 
orders of public authorities bearing on safety of persons or 
property or their protection from damage. injury or loss, 

10.2.3 The Contractor shall erect and maintain. as required 
by existing conditions and performance of the Contract, 
reasonable safeguards for safety and protection. including 
posting danger signs and other warnings against hazards. 
promulgating safety regulations and notifying owners and 
users of adjacent sites and utilities, 

10.2.4 When use or storage of explosives or other 
hazardous .materials or equipment or unusual methods are 
necessary for execution of the Work, the Contractor shall 
exercise utmost care and carry on such activities under 
supervision of properly qualified personnel. 

10.2.5" The Contractor shall promptly remedy damage and 
loss (other than damage or loss insured under property 
insurance required by the Contract Documents) to property 
referred to in Clauses 10.2.1.2 and 10.2.1.3 caused in whole 
or in part by the Contractor. a Subcontractor, a 
Sub-subcontractor. or anyone directly or indirectly employed 
by any of them. or by anyone for whose acts they may be 
liable and for which the Contractor is responsible under 
Clauses 10.2.1.2 and ID.2. L3. except. damage or loss 
attributable to acts or omissions of the Owner or Architect or 
anyone directly or indirectly employed by either of them..or 
bv anvone for whose acts either of them' mav be liable. and 

~	 .. ," 

not 'attributable to the fault or negligence of the Contractor. 
The foregoing obligations of the Contractor are in addition to 
the Contractor's obligations under Paragraph 3.18. 

10.2.6 The Contractor shall designate a responsible 
member of the Contractor's organization at the site whose 
duty shall be the prevention of accidents. This person shall 
be the Contractor's superintendent unless otherwise 
designated by the Contractor. in writing to the Owner and 
Architect. 

10.2.7 The Contractor shall not load or permit any part of 
the construction or site to be loaded so as to endanger its 
safety. 

10.3 EMERGENCIES 

10.3.1 . In an emergency affecting safety of persons or 
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property. the Contractor shall act. at the Contractor's 
discretion. to prevent threatened damage. injury or loss. 
Additional compensation or extension of time claimed by the 
Contractor on account of an emergency shall be determined 
as provided in Paragraph ·U and Article 7. 

ARTICLE 11
 
INSURANCE AND BONDS
 

H.1 CONTRACTOR'S LIABILITY INSURANCE 

11.1.1 The Contractor shan purchase from and maintain in 
a company or companies lawfully authorized to do business 
in the jurisdiction in which the Project is located such 
insurance as will protect the Contractor from claims set forth 
helm" which may arise out of or result from the Contractor's 
operations under the Contract and for which the Contractor 
may be legally liable, whether such operations be by the 
Contractor or by a Subcontractor or by anyone directly or 
indirectly employed by any of them, or by anyone for whose 
acts any of them may be liable: 

.1	 claims under workers' or workmen's compensation, 

disability benefit and other similar employee benefit 
acts which are applicable to the Work to be 
performed: 

.2	 claims for damages because of bodily injury. 
occupational sickness or disease. or death of the 
Contractor's employees: 

,3	 claims for damages because of bodily injury. 
sickness or disease. or death of any person other 
than the Contractor's employees: 

.4	 claims for damages insured by usual personal injury 

liability coverage which are sustained (I) by a 
person as a result of an offense directly or indirectly 
related to employment of such person by the 
Contractor. or (2) by another person: 

.5	 claims for damages. other than to the Work itself. 
because of injury to or destruction of tangible 
property. including loss of use resulting therefrom: 

.6	 claims for damages because of bodily injury. death 
of a person or property damage arising OUI of 
ownership. maintenance or use of a motor vehicle: 
and 

.7	 claims involving contractual liability insurance 

applicable (0 the Contractor's obligations under 
Paragraph 3.18. 

11.1.2 The insurance required by Subparagraph I LU 
shall be written for not less than limits of liability specified 
in the Contract Documents or required by law. whichever 
coverage is greater. Coverages. whether 'written on an 
occurrence or claims-made basis. shall be maintained 
without interruption from date of commencement of the 
Work until date of final payment and .termination of any 
coverage required to be maintained after final payment. 

11.1.2~ I_INSURANCE REQUIRENIENlS 

-:--:-::-_With respect to performance hereunder. ContraCtor 
shall maintain the follo\\ing insurance coverage and ~ 

additional insurances required bv law. _ This insurance is to 

be priman' and non-eontributofY in the event of a Joss. 

L Worker's Compensation insurance J!i. 
prescribed bv the law of the state in which the Work A. 
performed. StatutorY. 

__--,.2. Emplover's Liability or Stop Gap insurance 
with limits as follows: . 

Bodilv InjuT\' bv Accident - $1,000.000 
______Bodilv InjuT\' bv Disease -~ Emplovee 
$1,000.000 

Bodilv Injun: bv Disease - polio: Aggregate 
- $ LOOO.OOO 

3. Commercial General Liability insurance---' 
shall include a pro\'ision naming the Owner as an Additional 
Insured and shall haye the following minimum limits: 
-=:----::-:--:--:::-:----::_Bodilv Injun' and Property Damage 
Combined Single Limit . 

Each Occurrence - SI.OOO,OOO 
____....,.-_."-P-'-'ro""d"'u:,::.ct"'s &. Completed Operations 
Aggregate - $ LOOO.OOO 

General Aggregate - $LOOO.OOO 

__'C""-:-t. Automobile Liabilitv shall extend to J!!L 
owned, hired, and non-{)wned vehicles and shall not exclude 
any vehicle to be used in connection with the Work. 

Bodil\' Injun' and Propertv Damage 

$1.000.000 

___5. Umbrella Liability insurance shall ~ 

Owner as an Additional Insured' and shall follow form the 
~rimarv policies. 

Bodilv InjuT\' and Propertv Damagc 

Combined Single Limit - Per Occurrcnce 1 
Aggregate. excess of $1.000.000 underlvingcovcmge-=-
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$5,000,000 

The Contractor shall also require all subcontractors 
.....,..-~ 

who...!!illY enter JmQ!!the work site to maintain insurance 
coverage~ items 1 through .i aboye._ Subcontractors shall 
not be required to provide Umbrella Liabilitv coverage. 

-r-r-__.The Company providing the insurance for the 
Contractor must be acceptable..!Q the Owner, which 
.acceptabilitv >\<ill not be unreasonablv withheld. 

Certificates of Insurance using the insurance 
industrY standard ACORD form shall be furnished priorJQ. 
commencement of the Work. _ Certificates shall include the 
pro"ision for JQ dayS notice JQ Owner of cancellation, 
non-renewal. _ Owner should ~ copies of policies 
requested. Additional insureds shall bespecificallv named. 

11.1.3 Certificates of Insurance acceptable to the Owner 
shall be filed with the Owner prior to commencement of the 
Work These Certificates and the insurance policies required 
by this Paragraph 11.1 shall contain a provision that 
coverages afforded under the policies will not be cancelled or 
allowed to expire until at least 30 days' prior written notice 
has been given to the Owner. If any of the foregoing 
insurance coverages are required to remain in force after 
final payment and are reasonably available, all additional 
certificate evidencing continuation of such coverage shall be 
submitted with the final Application for Payment as required 
by Subparagraph 9.10.2. Information concerning reduction 
of coverage shall be furnished by the Contractor with 
reasonable promptness in accordance with the Contractor's 
information and belief. 

11.2 OWNER'S LIABILITY INSURANCE 

11.2.1 The Owner shall be responsible for purchasing and 
maintaining the Owner's usual liabilirv insurance. 
Optionally. the Owner may' purchase and' maintain other 
insurance for self-protection against claims which may arise 
from operations under the Contract. The Contractor shall 
not be responsible for purchasing and maintaining this 
optional Owner's liability insurance unless specifically 
required by the Contract Documents. 

11.3 PROPERTY INSURANCE 

. 11.3.1 Unless .otherwise provided, the Owner shall 
purchase and maintain. in a company or companies lawfully 
authorized to do business in the jurisdiction in which the 
Project is located, property insurance in the amount of the 
initial Contract Sum as well as subsequent modifications 
thereto for the entire Work at the site on a replacement cost 
baSIS without voluntary deductibles, Such property insurance 

shall be maintained. unless otherwise provided in the 
Contract Documents or otherwise agreed in writing by all 
persons and entities who are beneficiaries of such insurance, 
until final payment has been made as provided in Paragraph 
9.10 or until no person or entity other than the Owner has an 
insurable interest in the property required by this Paragraph 
11.3 to be covered, whichever is earlier, This insurance shall 
include interests of the Owner, the Contractor. 
Subcontractors and Sub-subcontractors in the Work. 

11.3.1.1 Property insurance shall beon an all-risk policy 
form and shall insure against the perils of fire and extended 
coverage' and physical loss or damage including. without 
duplication of coverage. theft. vandalism, malicious 
mischief, collapse. false-work. temporary buildings and 
debris removal including demolition occasioned by 
enforcement of any applicable legal requirements. and shall 
cover reasonable compensation for Architect's services and 
expenses required as a result of such insured loss. Coverage 
for other perils shall not be required unless otherwise 
provided in the Contract Documents. 

11.3.1.2 .If the Owner does not intend to purchase such 
property insurance required by the Contract and with all of 
the coverages in the amount described above, the Owner 
shall so inform the Contractor in writing prior to 
commencement of the Work. The Contractor may then 
effect insurance which will protect the interests of the 
Contractor, Subcontractors and Sub-subcontractors in the 
Work. and by appropriate Change Order the cost thereof 
shall be charged to the Owner. If the Contractor is damaged 
by the failure or neglect of the Owner to purchase or 
maintain insurance as described above, without so notifying 
the Contractor, then the Owner shall bear all reasonable 
costs properly attributable thereto. 

11.3.1.3 If the property insurance requires minimum 

deductibles and such deductibles are identified in the 
Contract Documents. the Contractor shall pay costs 'not 
.covered because of such deductibles, If the Owner or insurer 
increases the required minimum deductibles above the 
amounts so identified or if the Owner elects to purchase this 
insurance with voluntary deductible amounts, the Owner 
shall be responsible for .payrnent of the additional costs not 
covered because of such increased or volunrary deductibles. 
If deductibles are not identified in the Contract Documents. 
the Owner shall pay costs not covered because of deductibles. 

11.3.1.4 Unless otherwise provided in the Contract 
Documents. this property insurance shall cover portions of 
the Work stored off the site after written approval of the 
Owner at the value established in the approval. and also 
portions of the Work in transit 
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11.3.2 Boiler and Machinery Insurance. The Owner 
shall purchase and maintain boiler and machinery insurance 
required by the Contract Documents or by law. which shall 
specifically cover such insured objects during installation 
and until final acceptance by the Owner: this insurance shall 
include interests of the Owner, Contractor. Subcontractors 
and Sub-subcontractors in the Work, and the Owner and 
Contractor shall be named insureds. 

11.3.3 Loss of Use- Insurance. The Owner, at the 
Owner's option, may purchase and maintain such insurance 
as will insure the Owner against loss of use of the Owner's 
property due to fire or other hazards, however caused. The 
Owner waives all rights of action against the Contractor for 
loss of use of the Owner's property. including consequential 
losses due to fire or other hazards however caused. 

11.3.4 If the Contractor requests in writing that insurance 

for risks other than those described herein or for other 
special hazards be included in the property insurance policy, 
the Owner shall, if possible, include such insurance, and the 
cost thereof shall be charged to the Contractor by 
appropriate Change Order. 

11.3.5 If during the Project construction period the Owner 

insures properties. real or personal or both. adjoining or 
adjacent to the site by property insurance under policies 
separate from those insuring the Project. or if after final 
payment property insurance is to be provided on the 
completed Project through a policy or policies other than 
those insuring the Project during the construction period. the 
Owner shall waive all rights in accordance with the terms of 
Subparagraph 11.3.7 for damages caused by fire or other 

. perils	 covered by this separate property insurance. All 
separate policies shall provide this waiver of subrogation by 
endorsement or otherwise. 

. 11.3.6 Before an exposure to loss may occur. the Owner 
shall. file with the Contractor a copy of each policy that 
includes insurance coverages required by this Paragraph 
I L3. Each policy shall contain all generally applicable 
conditions. definitions. exclusions and endorsements related 
to this Project: Each policy shall contain a provision that the 
policy will not be cancelled or allowed to expire until at least 
30 days' pnor written notice has been given to the 
Contractor. 

11.3.7 Waivers of SUbrogation. The Owner and 
Contractor waive all rights against (1) each other and any of 
their subcontractors. sub-subcontractors. agents and 
employees. each of the other. and (2) the Architect 
Architect's consultants. separate contractors described in 
Article 6. if any. and of their subcontractors. 

sub-subcontractors. agents and employees. for damages 
caused bv fire or other perils to the extent covered by 
property insurance obtained pursuant to this Paragraph 11.3 
or other property insurance applicable to the Work. except 
such rights as they have to proceeds of such insurance held 
by theOwner as fiduciary. The Owner or Contractor. as 
appropriate. shall require of the Architect. Architect's 
consultants. separate contractors described in Article 6. if 
any, and the subcontractors. sub-subcontractors. agents and 
employees of any of them, by appropriate agreements. 
written where legally requiredfor validity. similar waivers 
each in favor of other parties enumerated herein. The 
policies shall provide such waivers of subrogation by 
endorsement orotherwise. A waiver of subrogation shall be 
effective as to a person or entity even though that person or 
entity would otherwise have a duty. of indemnification. 
contractual or otherwise, did not pay the insurance premium 
directly or indirectly. and whether or not the person or entity 
had an insurable interest in the property damaged. 

11.3.8 A loss insured under Owner's property insurance 

shall be adjusted by the Owner as fiduciary and made 
payable to the Owner as fiduciary for the insureds, as their 
interests may appear, subject to requirements of any 
applicable mortgagee clause and of Subparagraph 11.3.10. 
The Contractor shall pay Subcontractors their just shares of 
insurance proceeds received by the Contractor. and by 
appropriate agreements. written where legally required for 
validity. shall require Subcontractors to make payments to 
their Sub-subcontractors in similar manner. 

11.3.9 If required in writing by a party in interest the 
Owner as fiduciary shall, upon occurrence of an insured loss. 
give bond for proper performance of the Owner's duties. The 
cost of required bonds shall be charged against proceeds 
received as fiduciary. The Owner shall deposit in a separate . 
account proceeds so received. which the Owner shall 
distribute in accordance with such agreement as the parties 
.in interest may reach. or in accordance with an arbitration 
award in which case the procedure shall be as provided in 
Paragraph ~.5. If after such loss no other special agreement 
is made. replacement of damaged property shall be covered 
by appropriate Change Order. 

11.3.10 The Owner as fiduciary shall have power to adjust 

and settle a loss with insurers unless one of the parties in 
interest shall object in within five days after 
occurrence of loss -to the Owner's exercise of this power: if 
such objection be made. arbitrators shall be chosen as 
provided in Paragraph 4.5. The Owner as fiduciary shall. in 
that case, make settlement with insurers in accordance with 
directions of such arbitrators. If distribution of insurance 
proceeds by arbitration is required. the arbitrators will direct 
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11.3.11 Partial occupancy or use in accordance with 
Paragraph 9.9 shall not commence until the insurance 
company or companies providing property insurance have 
consented to such partial occupancy or use by endorsement 
or otherwise. The Owner and the Contractor shall take 
reasonable steps to obtain consent of the insurance company 
or companies and shall, without mutual written consent, take 
no action with to partial occupancy or use that would 
cause cancellation, lapse or reduction of insurance. 

11.4	 PERFORMANCE BOND AND PAYMENT
 
BOND
 

11.4.1 The Owner shall have the right to require the 
Contractor to furnish bonds covering faithful performance of 
the Contract and payment of obligations arising thereunder 
as stipulated in bidding requirements or specifically required 
in the Contract Documents on the date of execution of the 
Contract. 

11.4.2 Upon the request of any person or entity appearing 
to be a potential beneficiary of bonds covering payment of 
obligations arising under the Contract. the Contractor shall 
promptly furnish a copy of the bonds or shall permit a copy 
to be made. 

ARTICLE 12
 
UNCOVERING AND CORRECTION OF WORK
 

12.1	 UNCOVERING OF WORK 

12.1.1 If a portion of the Work is covered contrary to the 

Architect's request or to requirements specifically ex-pressed 
in the Contract Documents. it must. if required in writing by 
the Architect. be uncovered for the Architect's observation 
and be replaced at the Contractor's expense without change 
in the Contract Time. 

.'	 . 
1 .2 If a portion of the Work has been covered which the 

Architect has not specifically requested to observe prior to its 
being covered. the Architect may request to see such Work 
and it shall be uncovered the Contractor. If such Work is 
in accordance with the Contract Documents. costs of 
uncovering and replacement shall. by appropriate Change 
Order. be charged to the Owner, If such Work is not in 
accordance with the Contract Documents. the Contractor 
shall pay such costs unless the condition was caused by the 
Owner or a separate contractor in which event the Owner 
shall be responsible for payment of such costs. 

12.2	 C01RRE;:CTION OF WORK 

12.2.1	 The Contractor shall promptly correct Work 

rejected by the Architect or failing [0 conform [0 the 
requirements of the Contract Documents, whether observed 
before or after Substantial Completion and whether or not 
fabricated. installed or completed. The Contractor shall bear 
costs of correcting such rejected Work. including additional 
testing and inspections and compensation for the Architect'S 
services and expenses made necessary thereby. 

12.2.2 If, within one year after the date of Substantial 
Completion of the Work or designated portion thereof. or 
after the date for commencement of warranties established 
under Subparagraph 9.9.1. or by tenus of an applicable' 

warranty required by the Contract Documents. any of 
the Work is found to be not in accordance with the 
requirements of the Contract Documents, the Contractor 
shall correct it promptly after receipt of written notice from 
the Owner to do so unless the Owner has previously given 
the Contractor a written acceptance of such condition. This 
period of one year shall be extended with respect to portions 
of Work first performed after Substantial Completion by the 
period of time between Substantial Completion and the 
actual performance of the Work. This obligation under this 
Subparagraph 12.2.2 shall survive acceptance of the Work 
under the Contract and termination of the Contract. The 
Owner shall give such notice promptly after discovery of the 
condition. 

12.2.3 The Contractor shall remove from the site portions 

of the Work which are not in accordance with the 
requirements of the Contract Documents and arc neither 
corrected by the Contractor nor accepted bythe Owner. 

12.2.4 If the Contractor fails to correct nonconforming 

Work within a reasonable time. the Owner may correct it in 
accordance with Paragraph 2A. If the Contractor does not 
proceed with correction of such nonconforming Work within 
a reasonable time fixed by written notice from the Architect. 
the Owner may remove it and store the salvable materials or 
equipment at the Contractor's expense. If the Contractor 
does not pay costs of such removal and storage within ten 
days after written notice. the Owner may upon ten additional 
days' 'written notice sell such materials and equipment at 
auction or at private sale and shall account for the proceeds 
thereof. after deducting costs and damages that should have 
been borne the Contractor, including compensation for the 
Architect's services and expenses made necessary If 
such proceeds of sale do not cover costs which the Contractor 
should have borne. the Contract Sum shall be reduced by the 
deficiency. If payments then or thereafter due the Contractor 
are not sufficient to cover such amount, the Contractor shall 
pay the difference to the Owner. 

12.2.5	 The Contractor shall bear the cost of correcting 
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destroyed or damaged construction. whether completed or 
partially completed. of the Owner or separate contractors 
caused bv the Contractor's correction or removal of Work 
which is' not in accordance with the requirements of the 
Contract Documents. 

12.2.6 Nothing contained in this Paragraph 12.2 shall be 
construed to establish a period of limitation with respect to 
other obligations which the Contractor might have under the 
Contract Documents. Establishment of the time period of 
one year as described in Subparagraph 12.2.2 relates only to 
the specific obligation of the Contractor to correct the Work. 
and has no relationship to the time' within which the 
obligation to comply with the Contract Documents may be 
sought to be enforced, nor to the time within which 
proceedings may be commenced to establish the Contractor's 
liability with respect to the Contractor's obligations other 
than specifically to correct the Work. 

12.3	 ACCEPTANCE OF NONCONFORMING
 
WORK
 

12,3,1 . If the Owner prefers to accept Work which is not in 
accordance with the requirements of the Contract 
Documents. the Owner may do so instead of requiring its 
removal and correction. in which case the Contract Sum will 
be reduced as appropriate and equitable. Such adjustment 
shall be effected whether or not final payment has been 
made. 

ARTICLE 13
 
MISCELLANEOUS PROVISIONS
 

13.1	 GOVERNING LAW 

13.1.1' The Contract shall be governed by the law of the 
place where the Project is located. 

13.2	 SUCCESSORS AND ASSIGNS 

13.2.1 The Owner and Contractor respectively bind 
themselves. their partners. successors. assigns and legal 
representatives 10 the other party hereto and to partners. 
successors. assigns and legal representatives of such other 
party in respect to covenants. agreements and obligations 
contained in the Contract Documents. Neither party to the 
Contract shall assign the Contract as a whole without written 
consent of the other. such consent not to be unreasonablv 

If either party attempts to make such an 
assignment without such consent, that party shall 
nevertheless remain legally responsible for all obligations 
under the Contract. 

13.3	 WRITTEN NOTICE 

13.3.1 Written notice shall be deemed to have been duly 
served if delivered in person to the individual or a member of 
the firm or entitv or to an officer of the corporation for which 
it was intended: or if delivered at or sent by registered or 
certified mail to the last business address known to the party 
giving notice. 

13.4	 RIGHTS AND REMEDIES 

13.4.1 Duties and obligations imposed by the Contract 
Documents and rights and remedies available thereunder 
shall be in addition to and not a limitation of duties. 
obligations. rights and remedies otherwise imposed or 
available by law. 

13.4,2 No action or failure to act by the Owner. Architect 

or Contractor shall constitute a waiver of a right or duty 
afforded them under the Contract. nor shall such action or 
failure to act constitute approval of or acquiescence in a 
breach thereunder, except as may be specifically agreed in 
writing. 

13.5	 TESTS AND INSPECTIONS 

13.5.1 Tests, inspections and approvals of portions of the 

Work required by the Contract Documents or by laws. 
ordinances. rules. regulations or orders of public authorities 
having jurisdiction shall be made at an appropriate time. 
Unless otherwise provided. the Contractor shall make 
arrangements for such tests. inspections and approvals with 
an independent testing laboratory or entity acceptable to the 
Owner, or with the appropriate public authority. and' shall 
bear ali related costs of tests; inspections and approvals. The 
Contractor shall give the Architect timely notice of when and 
where tests and inspections are to be made so the Architect 
may observe such procedures. The Owner shall bear costs 
tests. inspections or approvals which do not become 
requirements until after bids are received or negotiations 
concluded. 

13.5.2	 If the Architect. Owner or public authorities having 
. jurisdiction	 determine that portions of the Work require 

additional testing. inspection or approval not included under 
Subparagraph 13.5.1. the Architect will. upon' written 
authorization from the Owner. instruct the Contractor to 
make arrangements for such additional testing. or 
approval by an entity acceptable to the Owner, and tile 
Contractor shall give timely notice to the Architect of when 
and where tests and inspections are to be made so the 
Architect may observe such procedures. The Owner shall 
bear such costs except as provided in Subparagraph 13.5.3. 

13.5.3	 If such procedures for inspection or 
under 13.5.1 and 13.5.2 reveal 
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failure of the portions of the Work to comply with 
requirements established by the Contract Documents. the 
Contractor shall bear all costs made necessary by such failure 
including those of repeated procedures and compensation for 
the Architect's services and expenses. 

13.5.4 Required certificates of testing. inspection or 
approval shall, unless otherwise required by the Contract 
Documents, be secured by the Contractor and promptly 
delivered to the Architect. 

13.5.5 If the Architect is to observe tests. inspections or 
approvals required by the Contract Documents. the Architect 
will do so promptly and. where practicable. at the normal 
place of testing. 

13.5.6 Tests or inspections conducted pursuant to the 
Contract Documents shall be made promptly to avoid 
unreasonable delay in the Work. 

13.6 INTEREST 

13.6.1 Payments due and unpaid under the Contract 
Documents shall bear interest from the date payment is due 
at such rate as the parties may agree upon in "..riling or, in 
the absence thereof. at the legal rate prevailing from time to 
time at the place ' ....here the Project is located. 

13.7 COMMENCEMENT 
LIMITATION PERIOD 

OF STATUTORY 

13.7.1 As between the Owner and Contractor: 

.1 BefOrE'! Substantial Completion. As to acts or 

failures to act occurring prior to the relevant date of 
Substantial Completion. any applicable statute of 
limitations shall commence to run and any alleged 
cause of action shall be deemed to have accrued in 
any and all events not later than such date of 
Substantial Completion: 

.2	 Between Substantial Completion and Final 
Certificate for Payment. As to acts or failures to 
act occurring subsequent to the relevant date of 
Substantial Completion and prior to issuance of the 
final Certificate for Payment. any applicable statute 
of limitations shall commence to run and any 
alleged cause of action shall be deemed to have 
accrued in any and all events not later than the date 
of issuance of the final Certificate for Payment and 

.3	 After Final Certificate for Payment. As to acts 

or failures to act occurring after the relevant date of 
issuance of the final Certificate for Payment. any 

applicable statute of limitations shall commence to 

run and any alleged cause of action shall be deemed 
to have accrued in any and all events not later than 
the date of any act or failure to act by the Contractor 
pursuant to any warranty provided under Paragraph 
3.5. the date of any correction of the Work or failure 
to correct the Work by the Contractor under 
Paragraph 12.2. or the date of actual commission of 
any .other act or failure to perform any duty or 
obligation by the Contractor or Owner. whichever 
occurs last. 

ARTICLE 14
 
TERMINATION OR SUSPENSION OF THE
 

CONTRACT
 

14.1 TERMINATION BY THE CONTRACTOR 

14.1.1 The Contractor may terminate the Contract if the 

Work is stopped for a period of 30 days through no act or 
fault of the Contractor or a Subcontractor, Sub-subcontractor 
or their agents or employees or any other persons performing 
portions of the Work under contract 'with the Contractor. for 
any ofShe following reasons: 

.1	 issuance of an order of a court or other public 
authority having jurisdiction: 

.2	 an act of government. such as a declaration of 
national emergency. making material unavailable: 

.3	 because the Architect has not issued a Certificate for 
Payment and has not notified the Contractor of the 
reason for withholding certification as provided in 
Subparagraph 9A.1. or because the Owner has not 
made payment on a Certificate for Payment within 
the time stated 'in the Contract Documents: 

.4	 if repealed suspensions. delays or interruptions by 
the Owner as described in Paragraph I·U constitute 
in the aggregate more than 100 percent of the total 
number of days scheduled for completion. or 120 
days in any 365-<1ay period. whichever is less: or 

.5	 the Owner has failed to furnish to the Contractor 
promptly. upon the Contractor's request. reasonable 
evidence as required by Subparagraph 2.2.1, 

14.1.2 If one of the above reasons exists, the Contractor 

may. upon seven additional days' written notice to the Owner 
and Architect. terminate the Contract and recover from the 
Owner payment for Work executed and for proven loss with 
respect to materials. equipment. tools. and construction 
equipment and machinery. including reasonable overhead. 
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profit and damages. 

14.1.3 If the Work is stopped for a period of 60 days 
through no act or fault of the Contractor or a Subcontractor 
or their agents or employees or any other persons performing 
portions of the Work under contract with the Contractor 
because the Owner has persistently failed to fulfill the 
Owner's obligations under the Contract Documents with 
respect to matters important to the progress of the Work, the 
Contractor may, upon seven additional days' written notice to 

.the	 Owner and the Architect, terminate the Contract and 
recover from the Owner as provided in Subparagraph I·U.2. 

14,2 TERMINATiON BY THE OWNER FOR 
CAUSE 

14.2.1 The Owner may terminate the, Contract if the 

Contractor: 

.1	 persistently or repeatedly refuses or fails to supply 
enough properly skilled workers or proper 
materials; 

.2	 fails to make payment to Subcontractors for 
materials or labor in accordance with the respective 
agreements .between the Contractor and the 
Subcontractors: 

•3	 persistently disregards laws. ordinances. or rules. 
regulations or orders of a public authority having 
jurisdiction: or 

.4	 otherwise is guilty of substantial breach of a 
provision of the Contract Documents. 

14.2.2 When any of the above reasons exist the Owner. 
upon certification by the Architect that sufficient cause exists 
to justify such action. may without prejudice to any other 
rights or remedies of the Owner and after giving the 
Contractor and the. Contractor's .surery. if any, seven days' 
written notice, terminate employment of the Contractor and 
may. subject to any prior rights of the surety: 

.1	 take possession of the site and of all materials. 

equipment. tools. and construction equipment and 
machinery thereon owned the Contractor: 

.2	 accept assignment of subcontracts pursuant to 

Paragraph 5A: and 

.3	 finish the Work by whatever reasonable method the 

Owner may deem expedient. 

14•.2.3 When the Owner terminates the Contract for one of 
the reasons stated in Subparagraph 1~.2: 1. the Contractor 
shall not be entitled to receive further payment until the 
Work is finished. 

14•.2.4 If the unpaid balance of the Contract Sum exceeds 
costs of finishing the Work. including compensation for the 
Architect's sen-ices and expenses made necessary thereby. 
such excess shall be paid to the Contractor. If such costs 
exceed the unpaid balance. the Contractor shall pay the 
difference to the Owner. The amount to be paid to the 
Contractor or Owner, as the case may be. shall be certified by 
the Architect. upon application. and this obligation for 
payment shall survive termination of the Contract. 

14.3 SUSPENSION BY THE OWNER FOR 
CONVENIENCE 

14.3.1 Theo.mer may. without cause. order the 
Contractor in writing to suspend. delay or interrupt the Work 
in whole or in part for such period of time as the Owner may 
determine. 

14.3.2 An adjustment shall be made for increases in the 

cost of performance of the Contract. including profit on the 
increased cost of performance. caused suspension. delay 
or interruption. No adjustment shall be made to the extent: 

.1	 that performance is. was or would have been so 
suspended. delayed or interrupted by another cause 
for which the Contractor is responsible: or 

.2	 that an equitable adjustment is made or denied 
under another provision of this Contract. 

14.3.3 Adjustments made in the cost of performance may 
have a mutually agreed fixed or percentage fee. 
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After Recording Return to: 

PRESTON GATES & ELLIS LLP 

5000 Columbia Center 
701 Fifth Avenue 
Seattle, Washington 98104-7078 
Attention: David O. Thompson 

LEASE
 

by and between
 

ISSAQUAH COURTHOUSE, LLC, Lessor
 

and
 

KING COUNTY, WASHINGTON, Lessee
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TRUST AGREEMENT 

THIS TRUST AGREEMENT (the "Trust Agreement") is entered into as of this 1 day
 
ofFebruary, 1998, between First Trust National Association, Seattle, Washington, as trustee (the
 
"Trustee"), and Issaquah Courthouse, LLC, a Washington limited company (the
 
"Developer"), with the approval and acceptance ofKing County, Washington (the "County").
 

RECITALS: 

WHEREAS, the Developer has acquired certain real property located unincorporated
 
King County and legally described on Exhibit A attached hereto and incorporated herein by this
 
reference (the "Land") and wishes to construct thereon courthouse facilities (the "Improvements")
 
intended for use by the Issaquah District Court ofKing County, Washington (the "County"); and
 

WHEREAS, the County is authorized by Chapter 36.89 RCW to acquire courtroom
 
facilities by lease; and
 

WHEREAS, on February ---' 1998, Developer, as Lessor, and the County.tas Lessee,
 
entered into a lease with option to purchase (the "Lease") the Improvements and the Land
 
(collectively, the "Property"); and .
 

WHEREAS, the Developer has negotiated with the Underwriter and the Trustee 
provide for long-term financing of Developer's acquisition of the Land and construction 
Improvements by means of the issuance certificates of participation evidencing undivided 
proportionate beneficial interests certain the payments under Lease (the "Certificates"), 

Certificates will be executed and delivered by the Trustee or its agent pursuant to this Trust 
Agreement; and 

WHEREAS, in consideration of the of the Certificates, the Developer assign 
to Trustee, for the' benefit of Owners the Certificates, the Developer's right to such 
payments under the Lease (the "Lease Payments"); and . 

WHEREAS, the Underwriter has offered to purchase the Certificates a sum equal to 
the full principal amount under the Lease for Payments evidenced by Certificates in 
accordance the Lease; and 

WHEREAS, Trustee will hold of sale Certificates and 
certain funds as described herein use a such money to make Lease 
Payments that are due and payable prior to Substantial Completion the Improvements, and 

Substantial Completion of the Improvements in accordance Lease, will use all or a 
portion such funds Developer Lease Transfer Amount, at which the Developer 
will convey all of its right, title interest in Lease and all right, title and 
interest and to Property to Trustee for the benefit oft~e Owners ofthe Certificates; 
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THEREFORE, as follows: 1802 

DEFINITIONS CONSTRUCTION 

Section 1:01. Definitiop,s. The folllowmp; terms have the meanings given 
unless the context clearly requires otherwise: 

"Additional Rent" means (i) amounts payable by the COlmty 

pursuant to the and (ii) amounts owed to Lessor under 
Payments, as set forth in Section 5.2 ofthe Lease. 

"Assignment" means that certain Assignment Agreement by and between the Developer 
and the Trustee executed simultaneously with the execution of this Trust Agreement the 
purposes of assigning all of Developer's right, title and interest in the Payments to the 
Trustee for the benefit ofthe Owners from time to time ofthe Certificates. 

IIAssignment and Deed" means that certain assignment ofthe Lease and statutory warranty 
deed, in substantially the form attached as Exlubit A hereto and incorporated herein by this 
reference, to be executed on or after the Substantial Completion Date by the Developer for 
purposes of assigning all of Developers right, title and interest in the Lease and all of 
Developer's right, title and interest in the Property to the Trustee for the benefit of the Owners 
from time to time of the Certificates. 

"Authorized Representative of the County" means County Executive, County Finance 
Director, and/or any other person designated in writing the County Executive and whose 
signature is on file with the Trustee. 

"Bond Counsel" means law fum ofPreston Gates & Ellis LLP, or any nationally 
recognized bond counsel acceptable to the County, the Developer Substantial 
CompletionDate) 

is not a Saturday, Sunday, or 
commercial or New York are autJllOnzed 
required by 

"Business 
W"LShington, Minnesota, 

"Certificate Register" registration books maintained by the 
Sections 3.01 hereof for purposes ofidentifying ownership ofthe Certificates. 

"Certificates" means of partiCIpatIon executed by 
pursuant to Article III of this Trust Agreement evulenc:mg undivided proportionate beneficial 

Lease Payments. 

"Code" means the federal Internal Revenue the applicable 
nI11'I'IOl:. and regulations, proposed or promulgated thereunder 
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"County" means King County, Washington, a duly organized existing municipal 

corporation ofthe State ofWashington. 

"Developer" means Issaquah Courthouse, a Washington limitedliability company. 

"DTC" means The Depository Company ofNew New York. 

"Environmental Indemnity Agreement" means the agreement of that name dated as of 
February 1 1998, by and between and County, in substantially attached as 
Exhibit C hereto.: 

"Event ofDefault" has the meaninggiven such term Section 5.01 hereof. 

"Interest Payment Date" means each June 1 and December 1, b~:Um!mg June 1, 1998. 

"Lease" means the Lease dated February ---J 1998, between the Developer, as initial 
Lessor, and the County, as Lessee, providing for the lease, with option to purchase, of the 
Property by the County. 

"Lease Payments" means the aggregate of an payments due under Section 1 of the 
Lease, and excluding Additional Rent payable under Section 5.2 ofthe Lease. 

."Lease Payment Dates" means dates on which Lease Payments are due as indicated 
Exhibit B·2 ofthe Lease. 

"Lease Payment Fund" means 'the Lease Payment Fund established by the Trustee 
pursuant to Section 4.01 hereof 

"Lease Amount" means total amount necessary for the Trustee to acquire 
of Developer's right, title and interest in the Lease and Property, as specified Exhibit 
hereto. 

"Lease Transfer Date" means date on which Lease Transfer Amount is paid to the 

"Lease Transfier Fund" means the Transfer Fund established Trustee pursuant 
to Section 4.02 nereot. 

"Letter ofRepresentations" means the Blanket Issuer ofRepresentations neretorore 
executed by the County and by DTC. 

"Moody's" means Moody's Service, Inc., or successors assigns or, if such 
corporanon be dissolved or or no longer perform the tuncnons a securities 
rating agency, any other nationally recognized agency. 
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"Outstanding" connection with the Certificates as in
 

Certificates executed and delivered Agreement, except:
 

Certificates canceled or to
 
Section 3.10 hereof;
 

(b)	 payment or which the necessary amount 
or shall concurrently be deposited or Certificates provision for 

shall have been made 9.01 hereof; provided that,
 
if such Certificates are to notice of redemption shall
 
have been given or provision satisfactory to the Trustee shall have been made therefor; and
 

(c) Certificates in substitution for which other Certificates have been executed
 
and delivered pursuant to Article ill hereof
 

In determining whether the Owners of a reqwSlte aggregate principal amount of 
Certificates Outstanding have concurred any request, demand, authorization, direction, notice, 
consent or waiver under the provisions thereot: Certificates registered to the County or its 
designee on the Certificate Register shall be disregarded and deemed not to be Outstanding for 
the purpose ofsucb deternmuttion. 

"Owner" means the owner of a Certificate as indicated on the Certificate Register
 
maintained in accordance with Section 3.0 I hereof
 

"PrincipalOffice of the Trustee" means the office of the Trustee 
Union Square, Suite 2120, 601 Union Street, 

however, that with respect to the payment of Certificates and any exc:_lge, transfer, or 
surrender of the Certificates, Principal Office means the office ofFirst National Association 
at East 5th Street, S1. Paul, Minnesota 55101; or or designated 

the Trustee by written notice. 

"Property" means the Land, the Improvements, t 
Lease. 

"Qualified Investments" means the tbnOWim~. to extent permitted 

(i) direct obligations 

obligations the payment on which is 
uncondmonatly guaranteed United States; 

any agencies or insitTulnenltalities United 

(iv) written repurchase agreement savings institution or 
trust company (including those the Trustee or its affiliate for Trustee or its affiliate 
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receives a fee for maintenance and services of the repurchase agreement) is fully secured 
collateral security in clauses (i) (ii) of this _definition, provided further 
(a) such collateral is held by the Trustee or an independent third party custodian acceptable to 
Trustee during the term ofsuch repurchase agreement, (b) such collateral is not subject to liens or 
claims of third parties, and (c) collateral has a market (determined at least once every 
30 days) at least equal to 1000./0 ofthe amount invested the repurchase agreement; 

(v) certificates of deposit, time deposits or demand with any bank or 
savings institution qualified as a depository of public funds in the State of Washington, including 
the or any affiliate thereof. that such of deposit, time deposits or 
demand deposits, if not insured by the Federal Deposit Insurance Corporation or similar 
governmental insurance organization, are fully secured by obligations describedin clauses (i), (ii), 
or (ill); and 

(vi) shares of a money market mutual fund or other collective investment fund 
registered under the Federal Investment Company Act of 1940 (including those mutual funds or 
investment companies or trusts for which the Trustee or an affiliate of the Trustee provides 
services for a fee including' services as investment advisor, custodian, shareholder, serving agent, 
transfer agent, administrator or distributor), whose shares are registered under the Federal 
Securities Act of 1933, having assets of at least $100,000,000, whose only assets are obligations 
described in clauses (i) and (ii) of this definition of Qualified Investments and repurchase 
agreements and reverse repurchase agreements relating to such securities, and which, at the time 
of purchase, are rated by Moody's in one of the two highest categories (without regard to any 
refinement or gradation of rating category by numerical modifier or otherwise) for obligations of 
that nature. 

US&PUmeans Standard & Poor's Ratings Services or its successors and assigns or, if 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities 
rating agency, any other nationally recognized rating agency. 

Agreement" means this Trust Agreement. 

"Trust Estate" means the proceeds of sale Certificates, .t''''rI~!:Iin funds deposited 
Lease Transfer on behalf Developer, and rights in and the Pr()De'r!V 

transferred, conveyed, sold and assigned to the of the Owners 
time to ofthe Certificates, all as set in Article 

"Trustee" means Trust National Associanon, Washington or any successor 
thereto, its capacity as trustee, paying agent registrar hereunder. 

"Underwriter" means Smith Barney Inc., Seattle, Washington, or successor thereto. 

Capitalized terms used not' otherwise aenned herein shall the meanings 

Trustee in trust 

terms in the . 

-5- OOTOFODOC 9SI0113O 

'if
 



1 023Section 1.02. Rules ofConstruction. 

-
(a) The words "hereof," "herein," "hereto," "hereby" "hereunder" (except 

in the form ofCertificate) refer to the entire Trust Agreement. 

(b) . Every "request," "order," "demand," "application," II appointment," 
"notice," "statement," "certificate," "consent" or similar action hereunder by County shall, 
unless the form thereof is specifically provided, be writing signed by an Authorized 
Representative of the County. 

ARTICLEll 

LEASE, PROPERTY AND OTHER FUNDS HELD IN TRUST; 
APPLICATION OF FUNDS 

Section 2.01. Deve1emws Interest in Lease ADd Premeny Held in Trust. All right, title 
and interest ofthe Developer in the Lease Payments have been transferred, conveyed and assigned 
to the Trustee in trust for the benefit of the Owners from time to time ofthe Certificates pursuant 
to that certain Assignment Agreement attached as Exhibit H to the Lease executed simultaneously 
with this Trust Agreement, and the trust created thereby and hereunder is hereby accepted by 
Trustee. The proceeds of sale of the Certificates and . deposited by the Developer in 
the Lease Transfer Fund, as provided in Section 2.02 hereof, shall also bepart ofthe Trust Estate, 
until applied as set forth in Sections 3.03(b), 4.02 and 4.05 hereof. 

When and ifall right. title and interest of the Developer in the Property are transferred to 
the Trustee, in accordance with Section 4.02(c) hereof, the .right, title interest 
the Lease and the Property shaU abo become part of the Trust Estate. Trustee agrees to hold the 
Trust Estate in trust for the benefit of the Owners from time to time of the Certificates, and shaIl 
assign or release the Trust Estate only in accordance with the terms ofthis Agreement. 

Section 2.02. Pcposit ofFynds. The Trustee has received plus $ _ 
accrued interest from the proceeds .of sale of the Certificates and $ from the 

Developer all to be applied as provided in Article hereof. 

Section 2.03. Release of Trust :Esta,te. So long as any Certificates are Outstanding, the 
Trustee is authorized to assign or release Trust Estate only (i) to a representative designated 
by the Owners of at majority in aggregate principal amount of the Certificates Outstanding 
following an of Default hereunder, in accordance Section 5.05 hereof, or (ii) to a 
successor trustee following removal or resignation of the Trustee in accordance with Article VI 
hereof or as otherwise may be provided herein. 
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3 
ARTICLE III 

-
AUTHORIZATION CERTIFICATES 

Section 3.01. Authorization of Certificates. Pursuant to this Trust Agreement, the 
Developer, with the approval of the County, authorizes directs Trustee to execute and 
deliver the Certificates an aggregate principal amount to the outstanding principal balance 
of all Lease Payments or to become due under the Lease date hereof, 
which is and to act as paying agent and registrar of the Certificates. Each Certificate 
shall evidence an undivided proportionate beneficial interest in interest of the 
Lessor in the principal and interest components ofsuch Lease Payments. Lease Payments are 
set forth in Exhibit B-2 of the Lease. 

The Certificates shall be executed and delivered in fully registered form; shall be dated as 
of February 15, 1998; shall be in denominations evidencing $5,000 increments of the principal 
component of such Lease Payments or any integral multiple thereof, except that no Certificate 
shall evidence more than one principal maturity; shall be numbered separately in such manner and 
with any additional designation as the Trustee or its agent deems necessary for purposes of 
identification; shall bear interest at the rates per annum set forth in the following schedules, 
calculated on the basis ofa year of 360 days and twelve 3D-day months, payable on June I, 1998, 
and semiannually thereafter on June 1 and 1 of each year, and shall mature on 
December 1in the years and amounts as follows: 

Year Principal Interest 
(December 1) Amount . Rate 

2001 s % 
2002 
2003 
2004 

. 2005 
2006 
2007 

3 
2014 
2015 
2016 
2017 
2018 
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Trustee or agent maintain the Certificate Register. The Certificate Register
 

shall contain the name and mailing address of the Owner each Certificate or nominee such.
 
Owner and the principal amount and number ofCertificates held each Owner or nominee.
 

Upon surrender thereof to the Trustee the Certificates are interchangeable Certificates 
any authorized denomination of an equal aggregate principal amount of same interest 

rate and maturity. Certificates may be transferred only if endorsed in the manner provided therein 
and surrendered to the Trustee. Such exchange or transfer shall without cost to the Owner or 
transferee. Notwithstanding the foregoing, so long as the Certificates are held DTC in 
uncertificated form, transfers and exchanges of Certificates shall be made as provided the 
Letter ofRepresentations. 

The Trustee shall not be required (a) to execute and deliver, register, transfer or exchange
 
any Certificates for aperiod of fifteen (15) days next any Interest Payment or
 
(b) to register, transfer or exchange any Certificate selected, called or being called for redemption. 

Both principal of and interest on the Certificates shall be payable in lawful money of the 
United States of America. So long as the Certificates are held by DTC in uacertificated form, 
payments of interest on and principal of the Certificates shall be paid as provided in the Letter of 
Representations. If the Certificates are ever Outstanding in certificated form, interest on the 
Certificates shall be paid -by check mailed by first-class mail (on the date such interest is due) to 
the Owners or assigns at the addresses appearing on the Certificate Register as of the 15th day of 
the month preceding the Interest Payment Date (or upon request, received upon or before 
15th day ofthe month preceding any Interest Payment Date, ofa Certificate Owner of$1,000,000 
or more principal amount ofCertificates, a payment shall be made on the Interest Payment Date 
by wire transfer immediately available funds to an account designated by such Owner to 
Trustee) and principal of the Certificates shall be payable upon presentation and surrender of 

.Certificates by the Owners at the Principal Office ofthe Trustee. 

Section 3.02. Optional Rgiemption of Certifigtes. Certificates maturing on and after 
December 1; 2008, are subject to redemption at the - of the County on June 1, 2008, and on 
any day thereafter, whole or in part if in inverse order maturities by lot 
within a maturity), at a par plus accrued interest to date of redemption. event 

a portion a Certificate is redeemed, shall be executed and delivered to the Owner, 
without charge therefor, for the unredeemed of the Certificate, a new Certificate or 
Certificates, of like maturity and interest rate, in denomination authorized by Trust 
Agreement. 

Section 3.03, Special Mandatory Redemption ofCwtificates. 

(a) The Certificates shall subject to special mandatory redemption 
on December 1 1999, if (i) there has been a partial taking of Property accordance with 
Section 13.1(b) Lease, and the Improvements have modified in a manner that 
reduces the Lease Transfer Amount, to the extent of the amount of such reduction, at a price of 

plus accrued interest to the date ofredemption. 
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(b) The Certificates be to special mandatory redemption, in whole, 

on December 15, 1999, if Substantial Completion has not occurred on or before December 1, 
1999, at a price of par plus accrued interest to date of redemption; provided, however, 
the special mandatory redemption otherwise for on December 1999, may be 
extended to June 1, 2000, (with special mandatory redemption of to occur 
whole on such date ifSubstantial Completion has not 
December 1, 1999, the Trustee receives the a 
the Developer which, together with funds then available the Lease Transfer Fund, 
sufficient to provide for the payment of interest on Certificates due and payable on 
to june 1,2000 and the redemption price for the Certificates that would be payable on June 1, 
2000; (2) a report from an independent firm of certified public accountants verifying that such 
money, together with earnings on investments thereof, shall be sufficient for the purposes 
specified in (1) above; (3) an opinion of Bond Counsel to the effect that such extension of the 
special mandatory redemption date will not affect the tax exempt status of the Certificates; 
(4) an opinion of nationally recognized bankruptcy counsel to. the effect that the deposit of funds 
to obtain the extension described above win not be voidable as a preference. 

The Trustee shall use the money in the Lease Transfer Fund to pay the redemption price for 
Certificates redeemed in accordance with the provisions ofthis Section 3.03(b). 

Section 3.04. Notie; OfRedemption. Unless waived by any Owner of Certificates to be 
redeemed, .official notice of any such redemption shall be given by the Trustee by mailing a copy 
of an official redemption noticeby first class mail at least 30 days and not more than 45 days 
(except with respect to a special redemption pursuant to Section 3.03 hereof for 
at least 10.days' notice be first class mail) prior to the to 
the Owner of such Certificate or Certificates at the address shown on the Certificate Register or at 
such other address as is furnished in writing by such Owner to the Trustee. 

All notices ofredemption shall be dated and shall state: 

the redemption date; 

redemption price; 

by May IS, 2000), if on or betore 
offunds from or on h""''''QU'

than all Outstanding Certificates are to be redeemed, the 
case of partial redemption, principal amounts) of the 

.ertmcates to 

on the redemption 
payable Certificate or portion thereof 

Certificates or portion thereof shall cease to accrue 

will become due and 
that interest on 

date; and 

(e) the place where 
redemption price, which place of payment 

surrendered for payment of the 
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On or to 10:00 a.m. Seattle time on any redemption date, County in accordance
 

with the Lease deposit with the anamount ofr.n0ney sufficient to pay the redemption
 
price of the Certificatesto be redeemed on that date.
 

Official notice redemption having been given as aforesaid, the Certificates called for
 
redemption shallbecome due payable at the therein specified, from and
 
after date (unless the County shall default the payment of the redemption price) such
 
Certificates or portions Certificates shall cease to bear interest. Upon surrender such
 
Certificates for redemption in accordance said notice, such Certificates shall be by the
 
Trustee at the redemption price. Installments of interest on or to the redemption date
 
shall be payable as herein provided payment of interest. All Certificates that been
 
redeemed shallbe cancelledand destroyed by the Trustee and shall not be reissued.
 

Section 3.OS. Execution of CertWcates. The Certificates shall be executed by the manual
 
signature of an authorized officer of the Trustee. Only such Certificates as shall have been
 
executed manually by the Trustee shallbe valid or obligatoryfor any purpose.
 

Section 3.06. Book-Entry Provisions. Notwithstanding anything herein to the contrary, 
the Certificates initially shall be held in fully immobilized fonn by DTC acting as depository 
pursuant to the terms and conditions set forth in the Letter of Representations. The Developer, 
the County or the Trustee shall have no responsibility or obligation to DTC participants or the 
persons for whom they act as nomineeswith respect to the Certificates regarding accuracy of any 
records maintained by DTC or DTC participants of any amount in respect of principal or 
redemption price of or interest on the Certificates, or any notice that is permitted Of required to be 
given to Owners hereunder (except such notice as is required to be given to the Trustee or to 
DTC). 

The Certificates initially shall be issued in denominations equal to the'aggregate principal 
amount of each maturity and initially shall be registered the name CEDE & as 
nomineeofDTC. Certificates so registered shallbe fully immobilized fonn by DTC as 
depository. For so long as any Certificates are held in fully immobilized form, its successor 
Of substitute depository appointed by the County shall be deemed to be the Owner for all 
nnlr"nn,aIllCl hereunder and references to Owners, Certificate Owners, registered owners or the 
like shall mean DTC-or nominees and not mean the owners beneficial interests 
the Certificates. Registered ownership of Certificates, or portions thereof, not 
thereafter transferred except: 

1. any successor ofDTC or if that successor shall be qualified 
applicable to provide the services proposed to be provided 

2. To any substitute depository appointed by the County, as applicable, 
pursuant to subsection or such substitute depository's successor; or 

To any person as herein provided the Certificates are no longer held. in 
immobilized form. 
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Upon the resignation of or its successor any substitute depository or its 

successor) from functions as depository, or a determination by County to discontinue 
system of book entry transfers through DrC or its successor (or substitute depository or its 
successor), the County may appoint a substitute depository. Any such substitute depository shall 
be qualified under any applicable laws to provide services proposed to be provided it. 

In the case of any transfer pursuant to clause 1 or 2 the second preceding paragraph, 
the Trustee, upon receipt all outstanding Certificates together with a request on 
of the County, shall issue a single new Certificate for each maturity of Certificates 
Outstanding, registered the name of such successor or such substitute depository, or their 
nominees. as the case may be, all as specified in such written request of the County. 

In the event that DTC or its successor (or substitute depository or its successor) resigns 
from its functions as depository, and no substitute depository can be obtained; or the County 
determines that the beneficial owners of the Certificates be able to obtain Certificates in 
certificated form, the ownership of Certificates may be transferred to any person as herein 
provided, and the Certificates shall no longer be held in fully immobilized form. The County shall 
delivera written request to the Trustee, together with a supply of definitive Certificates, to issue 
Certificates as herein provided in any authorized denomination. Upon receipt of all then 
Outstanding Certificates by the Trustee. together with a written request on behalf of the County 
to the Trustee, new Certificates shall be issued such denominations and registered the names 
ofsuch persons as are requested in such a written request. 

For so long as Outstanding Certificates are registered ~e name of CEDE & Co.• or its 
. registered assigns, as nominee of DTC, payments of principal and interest on the Certificates 

shall be made at the place and in the manner provided in the Letter ofRepresentations. 

Neither the County nor the Trustee shall have any responsibility or obligation to direct 
or indirect participant in DTC, any person claiming a beneficial ownership interest in the 
Certificates or through DTC or any such participant, or any person who is not shown 
on the Certificate Register as the Owner a Certificate, with respect to: (1) the Certificates; 
(2) the 'accuracy any records maintained or any such participant; (3) the payment by 
DTC Of such participant any amount in respect of the principal orredenption price of or 
interest on the Certificates; notice which is permitted or required to be to Owners of 
Certificates under this Agreement; the selection by DTC or any such' participant of 
person to receive payment in the event a partial redemption of the Certificates; or 
consent given or action taken by as the registered Owner. 

Section The Trustee or cause to kept, at the Principal 
Office Trustee, sufficient for the registration and transfer of the rights to receive the 
Lease evidenced Certificates (the "Certificate Register") which shall at times 
upon prior notice be open to inspection by the The Trustee is authorized, on 
behalf the Developer to execute the Certificates transferred or exchanged 
accordance with the provisions of such Certificates and this Trust Agreement to carry out 

Trustee's powers and duties under this Trust Agreement. The Certificate Owner shall 
required to, pay any tax or other governmental charge required to be paid any exchange or 
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registration of transfer and Certificate Owner shall be required to pay the reasonable fees 
expenses the County and Trustee in connection with the replacement of mutilated, or 
stolen Certificates. 

The Trustee shall be responsible for representations contained the Certificate of 
Execution on the Certificates, but for no other representations or information contained in the 
Certificates or the recitals hereof, in the Lease, or any offering memorandum or other 
disclosure material prepared or distributed with respect to the Certificates. Trustee may 
become the Owner Certificates with the same rights it would have it were not the registrar 

, for the Certificates, and to the extent permitted by may act as depositary for and permit any 
of its officers or directors to act as a member of or in any other capacity with respect any 
committee formed to protect the rights Certificate Owners. As compensation for its services 
hereunder, the Trustee shall be paid by the County in Additional Rent payable under the Lease. 

Section 3.08. ProvisioQ for Payments. The Certificates are payable solely from the Trust 
Estate, as provided herein, and from payments to be received by the Trustee from the County 
pursuant to the Lease. The Trustee is obligated only to pass through such payments to Certificate 
Owners in accordance with their relative inter~sts; the Certificates shall not be obligations of the 
Trustee. 

Section 3.09. MutilaiccL Destroyed, Lost or Stolen Cmificates. If any Certificate shall 
become mutilated, the Trustee shall execute and deliver a new Certificate of like tenor and 
denomination in exchange and substitution for the Certificate so mutilated, but only upon 
surrender to, the Trustee of such mutilated Certificate for caneellation, and the Trustee may 
require reasonable indemnity therefor. If any Certificate shall be reported lost, stolen or 
destroyed, evidence as to the ownership thereof and the loss, theft or destruction thereof shall be 
submitted to the Trustee; and ifsuch evidence shall be satisfactory and if indemnity satisfactory to 
the Trustee shall be requested and given, the Trustee shall execute and deliver a new Certificate 
.like tenor and denomination. The cost ofproviding any substitute Certificate under the provisions 
of this section shall be borne by the Owner for whose benefit substitute Certificate is 
provided. If any such mutilated, lost, stolen or destroyed Certificate shall have matured or be 
about to mature, the Trustee may pay to Owner the principal amount such Certificate upon 
the maturity thereof and the compliance with theaforesaid conditions such Owner, without the 
execution and delivery ofa substitute Certificate therefor. 

. AU Certificates shall be and owned upon express condition that the foregoing 
provisions are exclusive with respect to the replacement or payment of mutilated, destroyed, lost 
or stolen Certificates and shall preclude any all rights or remedies, notwithstanding any 

or statute existing or hereafter enacted to contrary with respect to the replacement or 
payment of participations, negotiable instruments or investment or securities without their 
surrender. The cost printing Certificates and any services rendered or any expenses 
incurred by Trustee in connection with the exchange or transfer shall be paid by County as 
Additional Rent under the Lease. 

Section 10. Cancellation and Destruction of Surrendered Certifi"ates. Certificates 
surrendered for payment or redemption, and the Certificates purchased from any money held by 
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cance 

bankruptcy 
shall have been 

the Trustee hereunder or surrendered to the for cancellation, 
destroyed by the following payment therefor, provided that no petition 
have been filed by or against the County and not dismissed which a court 
entered that specifies another date for cancellation of the Certificates. 

Section 3.11. Execution and Delivery of Certificates. The Trustee shall execute 
deliver the Certificates following the execution of Trust Agreement filing with 
Trustee the following: 

(a) a certified copy of an ordinance and motion the County Council 
authorizing (l) the execution and delivery of the Lease; and (2) the execution and delivery of this 
Trust Agreement; 

(b)	 an original executed counterpart of the Lease and this Trust Agreement; 

(c)	 an original executed Assignment; 

(d) the deposit of funds by or on behalf of the Developer in accordance with 
Sections 2.02 and 4.02(b) hereof; 

(e)	 the verification report requiredby Section 4.04(b) hereof; 

(f)	 an approving opinion ofBond Counsel; 

(g)	 an opinion ofcounsel satisfactoryto Moody's regarding certain bankruptcy 
matters; and 

(h)	 any additional opinions ofcounsel required by Moody's. 

Section 3.12. Security for Cmificates. The Certificates evidence undivided 
proportionate benefidal interests all right, title and of the Trustee in the Lease 
Payments (subject to terms of the Lease, including the County's pledge of its full credit 
and resources). . Certificates are not separately secured are not obligations the 
Underwriter, Trustee, or any entity. 

ARTICLE IV 

CREATION ANDMAINTENANCE OF 

Section Lease Payment Fund. 

(a) Establishment. The shall establish a trust fund designated 
as the "Lease Payment Fund," shall keep such fund separate and apart aU other accounts 
money held by and shalladminister fund as provided in this Section and VI hereof. 

(b)	 Deposits. In Lease PaymentFund deposited: 
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Payments received by 

Lease; 

on the date issuance 
Accrued interest so deposited

sum 
received as accrued interest on the Certificates 
shall be credited against the first transfer from pursuant to subsecnon (ii) 
above; 

(iv) money transferred from the Lease Transfer accordance 
with Section 4.02(c)(ili)hereof, on the Lease TransferDate; and 

(v) all other money received by the Trustee under and pursuant to any 
provision of the Lease, or from any other source, when accompanied by directions from the 
County that such moneyis to be paid into the PaymentFund and used to pay the interest on 
or principal redemptionprice ofCertificates. 

(c) Disbursementl. The money deposited in the Lease Payment Fund sbalt be 
applied by the Trustee solely for the benefit of the of the Certificates. Prior to the 
Substantial CompletionDate, the Trustee shall use first, the accrued interest on the Certificates 

and Lease Transtier 
Fund to pay interest on the Certificates. On and after Substantial Completion Date, to the 
extent funds available in the Lease Payment Fund are insufficient to pay the next payment when 

of of or on Certificates. Trustee receive pa)lIDe~nts 

County asLease Payments deposit to the PaymentFund no later 
time on Lease PaymentDate. Trustee shallgive County not less than .days nonce 

the amount due, my, on each Lease Payment County's payments of 
Paymentsto the Trustee shall be made immediately available premptly 
dlst:nbute any Lease Paymenits 

7 
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Trustee for any loss, liability, or advance 
incurred or negligence or bad faith o~ the part out 
or in connection with its acceptance or administration of the trusts established under the 
Trust Agreement or its of its duties as Trustee hereunder or as Lessor under 
the Lease; 

amounts paid to the Trustee 
accordance with subparagraph "FIRST" above) to satisfY any other monetary 
obligations County under the Lease; 

SECOND, to pay any Additional Rent 

.............""""', to the Developer (if prior to Sul)st~mtjal Completion) or to the County 
after Substantial Completion). 

Section 4.02. Lease Transfer Fund. 

(a) Establisbment. The Trustee shall establish a special trust fund designated 
as the "Lease Transfer Fund, H shall keep such Lease Transfer Fund separate and apart from all 
other accounts and moneys held by it, and shall administer such Lease Transfer Fund as provided 
in this Section and Article VI hereof 

(b) Qeposits. On the date of issuance of the Certificates, there shall be 
deposited in the Lease Transfer Fund the sum of from the proceeds of the 
Certificates and the deposit made by the Developer pursuant to Section 2.02 hereof The 
amounts the Lease Transfer Fund, until applied as hereinafter provided, shall be held as security 
for Certificates Outstanding hereunder. 

(c) 

(i) Money on deposit in the Lease Transfer Fund shall be used to pay 
interest on the Certificates to Substantial Completion Date. Prior to the Substantial 
Completion Date, on Lease Payment Date, shall transfer from the Lease Transfer 
Fund to the Lease an amount sufficient to pay interest coming due on the 
Certificates on such date. 

(ii)	 All money in shall be transferred to the 
on or prior to (1) December Substantial Completion not 

December 1, 1999, or (2) an extension as 
eeeuen 3.03(b) hereof, if Substantial Completion has not occurred at 

in any case not later than June 1, 2000, and shall 
special maadatory redemption of the Certificates on such date in accordance 

(iii) Substantial Completion occurs on or prior to 1, 
(or on or prior to May 15, if properly for in accordance with 3.03(b) 
hereof), then on a Business within 'ten (10) Business bays after the Substantial Completion 

(the "Lease Transfer Date"), Developer shall transfer of title and interest in 
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i-»..nn.,...tu and all of its remaining and interest in the Lease to the Trustee 

Owners by executing delivering to the Trustee Assignment 
substantially the form attached as Exhibit A hereto (the "Assignment and Deed"). 
consideration such transfer of the Lease and Property, the pay to the Developer 
from the Lease Transfer Fund the Lease Transfer Amount. After paying the Lease Transfer 
Amount, the transfer any money in the Lease Transfer Fund to the Lease 
Payment Fund, which amounts shall be used to pay interest on and/or of the Certificates 
as the same come due or subject to redemption to maturity. Each such payment shall 
credited against County's obligation at the time to make Lease Payments. terms, 
conditions and obligations associated with the Lease and to the 
Trustee are set forth in detail Section 4.05 hereof. 

Section 4.03. Deppsits and Security Therefor. AU money received by the Trustee under 
this Trust Agreement shall, except as hereinafter provided, be deposited with the Trustee, until 
invested or deposited as provided in this Article IV. All deposits with the Trustee shall be held by 
it as required by applicable law for such trust deposits. The Trustee may deposit such money with 
any other depositary which is authorized to receive them and is a qualified public depository under 
RCW 39.58, as now or hereafter amended, subject to supervision by public authorities. AU 
deposits in any other depositary in excess of the amount insured by the Federal Deposit Insurance 
Corporation or similar U.S. government insurer ofdeposits shall be deposited with a bank or trust 
company having a combined capital and surplus of not less than $50,000,000. 

Section 4~04. Invemnmtor De.pQsit ofFunds. 

(a) l&ye Payment fund. The accrued interest on the Certificates deposited into the 
Lease Payment Fund initial issuance and delivery of the Certificates shall be invested in 
the master repurchase agreement described in Section 4.04(b) hereof. The.Trustee . all 
other money held in the Lease Payment Fund at the written direction of the County in Qualified 
Investments. the absence of by the Trustee written direction from the County, 
Trustee shall invest funds in investments described in paragraph (vi) of the definition Qualified 
Investments herein; provided, however, that if such investments are not available, the Tnltet&_ 

shall hold. funds uninvested until written instructions from the County are received, 
investments shall mature not later than the date when the amounts will foreseeably needed for 
timely payment Certificates or purposes of this The Trustee shall 
also, at the of the County, sen any such deposit the proceeds 
the Lease Payment All investments the deemed to be Quali1ried 
Investments independent investigation Trustee. 

Ifthe Trustee has informed learned that, an Event ,IJ..-AQ.UU as described 
Sections 5.01(a) or 5.01(b) has is continuing, the Trustee invest 

available money held Lease Payment short-term direct oouganons the United 
Government or Investments described (vi) ofthe definition tnereot. 

Any securities purchased money in -the Lease Payment Fund shall deemed part of 
such and, the purpose determining the amount in such fund, the securities 
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therein shall at their cost or market, whichever is lower. The proceeds such
 
investment (including interest or realized shall be deposited to fund.
 

The Trustee may, and to the extent required payments from the Lease Payment Fund,
 
shall sen without prior notice to County any such obligation at any and the proceeds
 
such sale, and of all payments at maturity and upon of such investments, shall held
 
in such Trustee not be liable for losses incurred by reason of purchases or sales of
 
investments made accordance with this section.
 

All or income received Lease Payment Fund shall therein with a 
corresponding credit against the County's obligation to make Lease Payments under the ~:t.3... , 

Trustee may make any or all investments permitted by provisions of this Section 4.04 
through its own investment department or that of its affiliate and charge its standard investment 
handling fee. The County acknowledges that to the extent that regulations of the Comptroller of 
the Currency or other applicable regulatory agency grant the County the right to receive 
brokerage confirmations of security transactions, the County waives receipt of such 
confirmations. The Trustee shall furnish to the County periodic statements which include detail of 
all investment transactions made by the Trustee. 

(b) Leas; Transfer Fwd. On the date ofexecution and delivery ofthe Certificates, the
 
Trustee shall invest all of the money deposited in the Lease Transfer Fund in a repurchase
 
agreement with a provider rated at least Aa by Moody's as directed in writing by Developer, and
 
'satisfying also the fonowing requirements: (i) fully secured by (1) direct obligations of the United 
States of America, (2) obligations the payment of the principal of and interest on which is 

. unconditionally guaranteed by the United States, or (3) general obligations	 any agencies or 
instrumentalities of the United States; (ii) collateral is held the Trustee or a custodian 
acceptable to the Trustee during the term of such repurchase agreement, (iii) such collateral not 
subject to liens or claims of third parties, and (iv) such collateral has a market value (determined 
by provider at least once week) at least equal to 100% of the amount of the repurchase 
obligation. Trustee shall also receive a report from an independent firm of public 
accountants verifying that the money in the Lease Transfer Fund, together earnings on 
investments thereof be sufficient to pay when due all interest due on the Certificates on and 
prior to December 15, 1999, and to the redemption price for Certificates on December IS. 

Section 4.05. An Authorized of the County 
cemfv the Lease Transfer to the Trustee 5 after the Substantial 
Completion Date. To extent that it holds Lease Transfer Fund to do 
Trustee to the Developer Transfer Amount exchange 
Developer's remaining rights in the Lease and the in accordance with 4.02(c)(iii) 
hereof, this obligation shall specifically enforceable by Developer (regardless of an 
adequate remedy at law). 

Developer all costs expenses associated transfer of the and .	 .
Property to the Trustee, including closing costs, escrow fees, Insurance premiums, 
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real estate excise taxes. Escrow be through a company selected Developer 
reasonablyapproved by the County. 

Title to the Property shall be transferred to the Trustee free and clear ofHens, and subject 
only to (i) the exceptions permitted by the County, (ii) easements other restrictions imposed 
or required be imposed connection with obtaining Permits (as defined in Lease), 

utility and easements imposed in connection with the construction of 
Improvements which not materially interfere with the use Improvements, (iv) easements 
and restrictions imposed or created with approval ofthe County, (v) the Lease. 

Simultaneouslywith the ofthe Lease and the Property to Trustee, Developer shall 
obtain for the benefit of Trustee an owner's standard coverage policy of title insurance, in 
amount ofthe Lease Transfer Amount, showing title to the Property to be vested in Trustee, and 
subject to no exceptions except the standard preprinted exceptions and the exceptions referenced 
above. The cost ofsuch title policy shall be paid by Developer. . 

[It: on the Lease Transfer Date, an insubstantial portion of the work associated with the 
construction of the Improvements is still not completed (i.e., minor punclilist items remain to be 
completed), Developer shall deposit into escrow (from the Lease Transfer Amount) 125% of the 
Developers estimated cost to complete such construction work, which estimate shall be subject to 
approval by the County. Such funds' shall remain in escrow until the construction work is 
complete, at which time the escrow funds shall be released to Developer. If the construction 
work is not completed within 90 days of the Substantial Completion Date, the County shall have 
the right to use the funds escrow to complete the remaining construction work. After such 
work is completed, any excess funds shall be distributed to Developer.] 

ARTICLE V 

EVENTS DEFAULT AND .a:u;;;,JLVu;;.UU.';:' 

Section 5.01. Events of Default Defined. Each of the fonowing shall be an Event 
Default hereunder: 

(a) if payment principal or redemption of any Certificate is not 

rede
when tt becomes 

ormption; 
and payable pursuant to scheduled payment dates or call for 

due payable; or 
if any payment interest on any Certificate is not made it becomes 

(c) an event of default as defined Section 18.1 the Lease occurs, 
ofwhich events ofdefault are incorporated herein by this reference. 

Section 5.02. Remedies. any Event Default occurs is continuing, subject to its 
right to indemnity and payment of its fees and costs, as set forth in Section 5.03 hereof, the 
Trustee may enforce each every granted to Lessor the or any 
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supplements or amendments thereto. exercising such rights and the rights Trustee 
Article V, the Trustee take action., as judgment of the Trustee, 

applying the standard described Section 6.05 hereof; would serve the interests of the 
Owners. 

Section 5.03. Legal Proceedings by Trustee. Ifany _c'n_,._.. l ... has occurred and is 
continuing, the Trustee discretion may, and upon the the Owners of a 
majority in aggregate principal amount of Outstanding Certificates and receipt of indemnity to 
satisfaction, shall, in own name: 

(a) by mandamus, or other suit, action or proceeding at law or in 
enforce rights of the Owners, including the as Lessor under the Lease to collect 
amounts payable under the Lease or to enforce any and provisions of the Lease or this Trust 
Agreementfor the benefit ofthe Owners; 

(b) bring suit upon the Certificates; 

(c) take such actions as are allowed by law or equity to realize upon the 
Trust Estate; 

(d) by action or suit in equity enjoin any acts or things that may be unlawful or 
in violation ofthe rights ofthe ~rneJ~. 

Prior to commencing any such action, the Trustee may require receipt from the Owners 
payment of its fees and expenses, including reasonable fees and disbursements of its counsel, 
indemnity satisfactory to it against all potential liability, 

Section 5.04. Di$Siontiooance ofProcee.dings by lrustee. Ifany proceeding taken the 
Trustee on account of any Event of Default is Of is determined adversely to 
Trustee, the Trustee the Owners shall restored former positions and 
rights hereunder as though no proceeding had been taken, but subject to the limitations of 
any such adverse determination. 

Section 5.05. aggregate 
principal amount of the Outstanding hereunder shall right to direct the 
method and place of conducting any proceeding for remedy to Trustee or 

trust or power on the such direction shall not 
conflict law or with this Trust reasonable judgment 
Trustee, ma1terilally prejudicial to Owners the Trustee may take 
other deemed proper by the Trustee inconsistent with such 
provided, however, no proceedings by the of Certificates Outstanding 
shall: 

(a) extend the maturity of any Certificate or reduce 
thereon. or extend the time interest from their due date, or reouce 
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principal thereof, or any payable on the redemption thereof, without 

Owner ofeach Certificate so affected; or 

(b) reduce the aforesaid percentage of Certificate Owners recurred to approve 
such prclcecKW1lg or action without the consent of the Owners of all Outstanding 

.Certificates. 

Section 5.06. Limitations on Action§ by Owners .. have any right to 
pursue any remedy hereunder untess: 

(a) the Trustee have been given written notice Event ofDefault; 

(b) the Owners of at least a majority aggregate principal amount of the 
Certificates then Outstanding respecting which there has been an Event of Default shall have 
requested the Trustee. in writing, to exercise the powers hereinabove granted or to pursue 
remedy in its or their name or names; 

(c) the Trustee sball have been offered indemnity satisfactory to it against 
costs, expenses and liabilities; and 

(d) the Trustee shan have failed to comply with such request .."........" 60 days or 
such shorter time as shall be reasonable in the circumstances. 

Section 5.07. Trustee May Eu!grce Bight, Without Po§session QfCertifica~. All rights 
under this Trust Agreement and the Certificates may be enforced by the Trustee without. the 
possession any Certificates or the production thereof at or other proceedings retanve 
thereto, and any proceeding by the Trustee shall be "brought in its name for the raUlble 
benefit ofall Owners ofthe Certificates. 

Section 5.08. Delan and Qmis§ions Not to ImPair Bights. delay or in 
respect of exercising any right or power accruing upon any Event Default impair such 
right or power or be a such Event Default' and every remedy given Article 

be exercised from time to as often as deemed expedient. 

Any money received 
applied as follows: 

reimburse Trustee for any loss, liability, exoense or advance (including 
reasonable attorneys' fees) or made, without negligence or on the part of 
Trustee, arising out or with its acceptance or of the trusts 
established under Agreement or its performance as Trustee 
hereunder or as Lessor the .........~i) .... 
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SECOND, ratably, to Lease Payments Additional
 

amounts paid to the accordance subparagraph "FIRST"
 
and
 

,,,..........."""',.,, to the County.
 

Upon this trust, the surplus, shall be County or the 
person or persons la"'f:ful1y entitled to receive the same as a court competent jurisdiction may 
direct. 

Section s.io. Money Held by Trustee One Year After Due Date. Money or investments 
by Trustee in trust for payment and discharge of any of the Certificates which remain 

unclaimed for one (1) year after the date when such Certificates shall have become due and 
payable, either at their stated maturity dates or by call for earlier redemption, if such money is 
held by the Trustee at such date or for one year after the date of deposit of such money if 
deposited with the Trustee after the said date when such Certificates become due and payable, 
shall at the written request of the County be repaid by the Trustee to the County as the County's 
property, and the Trustee shall thereupon be released and discharged with respect thereto, and the 
Owners of the Certificates payable from such money shall look only to the County for the 
payment of such Certificates. 

Section 5.11. T~'s Right to Receivc;r p,nd to File Proof of Claim. The Trustee shall. 
to the extent permitted by law, be entitled as of right to the appointment of a receiver; and the 
Trustee, the Owners and any receiver so appointed shall have such rights and powers and be 
subject to such limitations and restrictions as may be contained in or permitted by the law. In the 
event any receivership, insolvency, reorganization, or other judicial proceeding 
affecting the County or the Developer, the Trustee shall be entitled to file such proofs of claim 
and other documents in to have the claims of the Owners ofthe Certificates allowed in such 
proceedings for the entire amount and payable.under this Trust Agreement at the date of 
institution of such proceedings for any additional amount that may thereafter become 

such date, without prejudice, however, to the right of any Certificate Owner to file a 
on own behalf. The Trustee shall not be obligated to take any such unless it receives 
paymeltlt of its fees and expenses, and disbursements of its counsel, and satlstaletolry 
mdemlrtity against any potential Iial:)ili~'f. 

Section 5. Trustee p,nd Owners Entitled to AU Remedies Under Law: Rem¢ies Not 
Exclusive. It is this Article to to Trustee and Owners all 
remedies as granted under the but should remedy herein 
granted be Trustee and the Owners nevertheless to every 
lawful remedy, It is intended insofar as lawfully possible, of this 
Art·lr.!p V shall apply to and be binding trustee or receiver appointed. 

No remedy herein conferred is intended exclusive of any or remedies, 
remedy is in addition to every remedy givenhereunder or now or hereafter existing 

equity or by statute. 
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ARTICLE 02 
THE TRUSTEE 

Section 6.01. Acc~tance ofTrust. The Trustee accepts and agrees to execute the trusts
 
created by this Trust Agreement, the Assignment the Assignment and Deed, but only upon
 
the additional terms set forth this Article VI, to of which the hereto, the County and
 
the Owners agree.
 

Section Trustee May Act Through Agents; Answerable Only for Willful 
Misconduct Qf Negligence. The Trustee may exercise any powers hereunder and perform any 
duties required of it to this Trust Agreement through attorneys, agents, receivers, 
affiliates, officersOf employees, and shall not be responsible for the acts or omissions ofattorneys, 
agents, or receiversnot affiliated with the Trustee if selected by the Trustee with reasonable care, 
and shall be entitled to advice of counsel concerning all questions hereunder. The Trustee shall 
not be answerable for the exercise ofany discretion or power under this Trust Agreement nor for 
anything whatever in connectionwith the trust hereunder, except.only its own willful misconduct 
or negligence or that of its affiliates, officers and employees. The Trustee may consult with 
counsel reasonably acceptable to the County, and the advice of such Counsel or any opinion of 
counsel shall be fun and complete authorization and protection in respect of any action taken or 
omitted by it hereunder in good faith in accordance with such advice or opinion of counsel, The 
Trustee shall not be responsible for any loss or damage resulting from any action or inaction 
good faith in reliance upon such opinion or advice. The permissive right of the Trustee to do 
things enumerated in this Trust Agreement shall not be construed as a duty. All money received 
by the Trustee shall, until used or applied as herein provided, be held in trust for the purpose for 
which it was received. Neither the Trustee nor any paying agent shall be under any liability for 
interest on any money received by it hereunder. No provision in this .Trust Agreement shall 
require the Trustee to advance, expend, or risk its own funds or otherwise incur any finanl~al 

liability in the ofany ofit! duties or exercise any ofits powers hereunder. 

Section 6.03. The Trustee receive from Developer as 
compensation for its services hereunder and the an acceptance fee of $3,500, 
administrative fees payable advance of (provided, a rata share 

such fees remittedto the successor if the Trustee or is replaced n_.....r·jrn 

December 1 and legal fees $2,500. Admimstrative fees, any, due and payable 
December 15, 1999 shall be paid by County according to the schedule submitted at or 

to closing, so long as Certificates or any of are Outstanding. In in 
accordance with the shall be entitled to payment and/or reimbursement from 
the Developer, prior Substantial Completion, or the after Substantial Completion, 
reasonable fees for its rendered hereunder; disbursements all advances, counsel fees. 
and other and necessarily made or incurred the Trustee (including 
reasonable compensation and expenses disbursements counsel and all not 
regularlyin its employ), in connectionwith such services hereunder and, in the event it should 
become that the perform extraordinary services, it shall be to 
reasonable extra compensation from the . prior to Substantial Completion, or 

County, after Completion, and to reimbursement from the Developer or 

-22- OOTOFO.1XlC 

/CiS 



1802
 
__. ." as the case may be, for reasonable necessary extraordinary expenses in connection 
therewith; provided, that services ~e due to the willful misconduct or 
negligence of the Trustee, it shall not be entitled to compensation or reimbursement therefor. 

an Event of Default hereunder, but only upon an Event of Default, the Trustee shall have a 
upon the Trust Estate the foregoing fees and expenses incurred by 

Section Notice of Default: Right to. Investigate. Within days after the 
occurrence of an Event of Default as defined clauses (a) and (b) of Section 5.01 hereof, and 
within 30 days after the later of the occurrence of an Event. of Default as defined in clause (c) of 
Section 5.01 hereof or receipt by the of notice that' an Event Default as defined in 
clause (c) of Section 5.01 hereof has occurred, the Trustee shall, unless such Events of Default 
have been remedied to the Trustee's satisfaction, give written notice first class mail to n'Uimer~ 
of Certificates, of aU Events of Default known to the Trustee and send a copy of such notice to 
the County (the term Events ofDefault for purposes of this Section 6.04 and Section 6.05 hereof 
being defined to include the events specified clauses (a) through (c) of Section 5.01 hereof: not 
including any notice or periods ofgrace provided for therein); provided that, except in the case of 
an Event of Default under clauses (a) or (b) of Section 5.01, the Trustee may withhold such 
notice so long as it in good faith determines that such withholding is in the interest of the Owners. 
The Trustee shall not be deemed to have notice of any default unless it has actual knowledge 
thereof or has been notified in writing of such default by the Owners of at least a majority 
aggregate principal amount of the Certificates then Outstanding. The Trustee may. however, at 
any time require of the County full information as to the performance of any covenant hereunder; 
and, if information satisfactory to it is not forthcoming, the Trustee may make or cause to be 
made an investigation into the affairs of the County related to this Trust Agreement the 
Lease. 

Section 6.05. Duties and RemonsibUities. Except during the .continuance of an Event 
Default, the Trustee undertakes to perfonn such duties only such duties as .are specifically set 

forth in this Trust Agreement, no implied covenants or obligations shall be read into 
Agreement against Trustee in the absence bad faith on its part, the Trustee may 
conclusively rely, as to the truth of the statements and correctness of the opinions expressed 
therein, . upon certificates and opinions furnished to the Trustee and conforming to the 
requirements of this Trust Agreement If any Event of Default shall' have and be 
continuing, the shall exercise such rights and vested in it Trust 
Agreement and shall use same care in their exercise as a prudent person woutd 
exercise or use in the in the conduct of his or her own provided, that 

opinion of the Trustee action may tend to expense or liability, it shall not 
obligated to take such it is first furnished with indemnity against potential liability 
and payment fees including reasonable fees of its counsel, to 

Trustee shall not be liable and shall be held harmless with respect to action taken 
or omitted taken by it in accordance with direction Owners of 
Certificates evidencing not less than a majority inaggregate principal amount ofCertificates at the 

Outstanding, .related to the time, and place of conducting any proceeding any 
remedy available to the or any trust or conferred upon the TnllC:"',"P 

this Trust Agreement or Lease. The shall not be responsible for the sumcrency 
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or of any insurance maintained on the Property may rely conclusively upon any 
eertmcate regarding insurance to it the Lease. The Trustee have no duties 

respect to the calculation or review ofrebate or the filing of any rebate report. 

Section 6.06. Reliance on Requisition,. Etc. The Trustee may act on requisition, 
resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, voucher, 
bond, or other paper or document which it good faith believesto be genuine and to 
passed or signedby the proper or to have been prepared and furnished pursuant to of 

orovisions of this Trust Agreement; and the Trustee be no duty to any 
investigation as to any statement in any such may accept the same as 
conclusive evidence ofthe accuracy ofsuch statement. 

Section 6.07. Constrnction of Ambiguous Prgvisions. The Trustee may construe any 
ambiguous or inconsistent provisions of this Trust Agreement or the Lease, and any such 
constructionby the Trustee shallbe binding upon the Owners. 

Section 6."08. RcaiSDAUgn gfTrustee. The Trustee may resign and be discharged the 
trusts created py this Trust Agreementby written resignationfiled with the County no fewer than 
60 days before the date when it is to take effect. Such resignation shall take effect only upon the 
appointment of a successor Trustee. If no successor Trustee shall have been appointed within 
45 days of giving notice as aforesaid, the resigning Trustee may petition a court of competent 
jurisdictionfor the appointment of a successor Trustee, and which court may thereupon appoint 
such successor Trustee. In accordance with Section 6.03 hereof: if the Trustee resigns pursuant 
to this Section 6.08 and a successor Trustee is appointed prior to December 15, 1999, the Trustee 
shall remit to such successor Trusteea pro rata the advance fees paid to the Trustee in 
accordancewith Section6.03 hereof. 

. Section 6.09. Removal gf Trustee. The Owners of a majority aggregate principal 
.amount of the Certificates then Outstanding may on 30 days' written given to the Trustee, 
the (if prior to the Substantial Completion Date), and replace the Trustee 
or any successor thereto, and mayappoint a successor thereto, which successor be a bank or 
trust companymeetingthe requirements set forth herein. In accordance 
if the Trustee is removed to this Section 6.09 a successor Trustee is apl=loulted 
to December 15, 1999, shall remit to such successor Trustee a pro rata 
advance fees paid to accordance with hereof. 

Section 6.10. ARPointmcnt Of Successgr Trustee. the or any successor 
'T'~ ....,,_ resigns Of is removed (other than to Section 6.09 or dissolved, or if its 
property or is taken under state or federal court or administrative 
body, a forthwith exist in the the Trustee, and the shall appoint a 
successor. fails to make such appointment within 60 days the date notice of 

. resignation is or after the effective. Trustee's removal or dissolution 
appointment has previously been made pursuant to Section 

Section 6.03 helreolt: 

the Owners of a ""Ul,UU"'itv 

aggregate principal amount Certificates then do so. 
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Section 6.11. Qualification of Successor. A successor Trustee be a bank 
with trust powers or a and trust companyor a trust company, in each case having capital 
surplus of at least $50,000,000, there be one able and to accept the trust on reasonable 
and customaryterms. 

Section6.12. Instruments of Succession. Any successor Trustee shall execute, 
acknowledge and deliver to the County and to the Developer (if prior to Substantial 
Completion Date) the Trustee an instrument accepting such appointment hereunder; 
thereupon such successor Trustee, without any further act, deed or conveyance, shall become 
fully vested with all the estates (including Trust Estate), properties, powers, trusts, 
duties and obligations of its predecessor in the trust hereunder, with like effect as if originally 
named Trustee herein. The Trustee ceasing to act hereunder shall pay over to the successor 
Trustee all money held by it hereunder; and, upon request of the successor Trustee, the Trustee 
ceasingto act and the County shall execute and deliver an instrument transferring to the successor 
Trustee all the estates (including the Trust Estate), properties, rights, powers and trusts hereunder 
of the Trustee ceasing to act. The County shall be provided with a copy of each instrument 
mentioned herein. 

Section 6.13. Merger of Trustee. Any corporation into which any Trustee hereunder 
may be merged or with which it may be consolidated, or any corporation resulting from any 
merger or consolidation to which any Trustee hereunder shall be a party, or any company to 
which Trustee may sell or transfer all or substantially all of its corporate trust business, shall be 
the successor Trustee under this Trust Agreement, without the execution or filing of any paper or 
any further act on the part of the parties hereto, anything herein to the contrary notwithstanding. 
Notice of such merger or consolidation shall be given to the County. If such corporation fails to 
be eligible to serve as Trustee under Section 6.11, then the Trustee must comply the 
resignation procedures.set forth Section6.08. 

Section 6.14. Survival of Rights. The Trustee's rights to immunities, indemnifications 
and protection from liability hereunder, under the Lease, under the Environmental Indemnity 
Agreement, its rights to payment of its fees and expenses shall survive resignation or 
removal, the final paymentor the defeasance ofthe Certificatesand the termination ofthe Lease. 

Section 15. Regresentation and CQvenanls of the Trustee. (i) TRUSTEE wru, 
BE REQUIRED ANY INSPECTION THE PROPERTY, AND 

TRUSTEE SHALL, PURSUANT THE LEASE, LEASE THE PROPERTY IS, 
THE TRUSTEE (WHETHER ACTING AS TRUSTEE HEREUNDER OR AS LESSOR 
UNDER THE LEASE OR IN ITS INDIVIDUAL CAPACITy) HAS MAKES AND 
>,.;JAU"U.JL BE DEEMED HAVE MADE, NO REPRESENTATION WARRANTY. 
EXPRESS IMPLIED; AS THE TITLE, VALUE. COMPLIANCE WITH 
SPECIFICATIONS, CONDITION, MERCHANTABILITY, DESIGN, QUALITY, 
DURABILITY, ENVIROmAENTAL CONDITION, OPERATION OR FITNESS FOR 
OR PURPOSE THE PROPERTY OR COMPONENT PART THEREOF (EXCEPT 

THE TRUSTEE, IN CASE OF A SUCCESSOR TRUSTEE, ON DATE OF 
TRANSFER TO IT OF TITLE TO PROPERTY, sHALL POSSESS WHATEVER TITLE 

THE PROPERTY THEREOF WAS TRANSFERRED IT), (ii) Trustee makes 
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representation or warranty as to validity, legality or enforceability~ ~ment..,~
(except with to its enforceability against the any agreement, certificate or 
document referred to herein or involved the transactions contemplated by Trust 
Agreement, or as to the correctness of any statement contained in any such agreement, certificate 
or document, (iii) the Trustee makes no other representation or warranty relating to the 

. transactions contemplated by this Agreement not expressly set forth in this Agreement 
or by the Trustee in any agreement, certificate or document referred to herein or involved the 
transactions contemplated by this Trust Agreement, except that the Trustee represents and 
warrants for the benefit of the Underwriter and each Owner that this Agreement has been, 
and the Lease and Certificates to be signed by the Trustee, have been or be, executed and 
delivered by one 'Of more of its officers who are, or at the time of execution and delivery were or 
will be, duly authorized to effect such execution and delivery on its behalf, and (iv) the Trustee in 
its individual capacity covenants and agrees, at its own expense, promptly to take such action as 
may be necessary duly to discharge or bondor eliminate any lien on the Property (A) arising as a 
result of claims against the Trustee not related to the transactions contemplated by this Trust 
Agreement or (B) related to the Trustee's willful misconduct or negligence in administering the 
Property. 

Section 6.16. Complilnce with Cgntinums Piaclosure Reguirements. Pursuant -to 
Section 7 ofOrdinance No. ofthe County (the "Undertaking"), fhe County has undertaken 
responsibility to comply with the continuing disclosure requirements of an "Obligated Person" 
with respect to the Certificates as set forth in Section (b)(SXi) of Securities and Exchange 
Commission Rule lSc2·12 under the Securities Exchange Act of 1934, as amended. 
Notwithstanding any other provision of this Trust Agreement, failure of County to comply with 
the Undertaking shall not be considered an Event ofDefault hereunder; however, the Trustee. may 
(and, subject to receipt of indemnity payment its fees and expenses, as provided in 
Section 5.03 hereof, at the request Owners of a majority aggregate principal amount of 
the Certificates Outstanding, shall) or any Owner of Certificates may take such actions as be 

. necessary and appropriate, including seeking mandate or specific performance by court order, 
cause the County to comply its obligations the Undertaking. 

ARTICLE vn 

ACTS OF O\1lFN'FR~' EVIDENCE OF OWNERSHIP OF CERTIFICATES 

Section Actions of Owners; Evidence gf Ownership. Any action taken 
Owners may be evidenced by one or .more concurrent written instruments of tenor signed 
or executed by person or by an agent appointed writing. The fact and 

any person such may be by acknowledgment a 
or other officer empowered to take acknowledgments or an affidavit of a witness 

to such execunon Any action by the of any Certificate shall bind future Owners of the 
same Certificate in ofanything or suffered or the Trustee pursuance 
thereof 
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ARTICLEVIll
 

AMENDl\AENTS SUPPLEMENTS
 

Section 8.01. Amendments and Supplements Without Owners' Consent. 
Agreement may be amended or supplemented at any time and from time to time, without notice 

This 

or the consent of the Owners. by delivery ofan amendment requested by Bond Counsel 
the Trustee, for the purpose of any ambiguity or curing, correcting or supplementing any 
defective provision of this Trust Agreement in such manner as shall not be inconsistent 

Agreement and shall 'not impair the security hereof or materially adversely affect 
Owners. As a condition of effectiveness. any such request shall be accompanied by (1) a 
consent by County to such, which consent shall not be unreasonably withheld; and (2) an 
opinion ofBond Counsel that such change shall not impair the tax-exempt status ofinterest on the 
Certificates, and is not in violation of any law; provided further, that no such change may 
adversely or materiallyimpair the County's obligations under the Lease. 

Section 8.02. Amemlmem§ with Owners' Consent. This Trust Agreement may be 
amended from time to time, except with respect to (l) the principal or interest payable upon any 
Certificate, (2) the dates of maturity or redemption provisions of any Certificates. and (3) this 
Article VIII, by a supplemental trust agreement approved by the Owners of at least a majority 
aggregate principal amount of the Certificates then Outstanding; provided, that no amendment 
shall be made which affects the rights of some but fewer' than all the Outstanding Certificates 
without the consent of the Owners of Certificates evidencing a majority in aggregate principal 
amount ofthe Certificates so affected, and provided further that no amendment shall: 

(a) fixed maturity of the principal any Certificates or reduce the 
rate of interest thereon, or extend the time of payment of interest from their due date, or reduce 

amount of principal thereof: or reduce any premium payable on the redemption thereof: 
without the consent of the Owner ofeach Certificate.so affected; or 

reduce the aforesaid percentage of Certificate Owners required to approve 
such. proceeding or action without consent of the of all of the Outstanding 
Certificates, provided that no amendment. become effective without a consent by 

County thereto being on with the Trustee, consent shall not be unreasonablv 

Section 8.03. the consent of the Lease may 
be amended to reduce the size of accordance with the Lease. or 
(ii) to make that, in the opinion Counsel, provided to would not 
adversely interests of the Owners, amendment of the Lease not become 
effective consent thereto of Owners at least a majority 
amount of the then Outstanding; provided, . unanimous consent 
Owners of Certificates Outstanding. no amendment to Lease shall (1) decrease 
amounts payable under the change the date ofpayment or prepayment provisions 

Lease, or (3) change .with respect to' and further provided, no 
amendment shall be consented to which affects the rights some but than all the 

aggregate pnncJ.pal 
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Outstanding without the consent . Owners of Certmcates evidencing at least
 
aggregate principal amount Certificates so affected.
 

Section 8.04. Trustee Authorized to Join in Amendments and Supplements; Reliance on 
The Trustee is authorized to join with Certificate Owners in the execution 

delivery of any supplemental agreement or amendment permitted by this Article in so 
doing may request and shall be fully protected by an opinion of Bond such 
supplemental trust agreement or amendment is so permitted and has been duly by the 
County that all things necessary to make it a valid and binding agreement done. 
The Trustee's consent shall be required event of amendment or supplement hereto under 
Sections 8.01,8.02,8.03 or any other provision hereunder affecting its rights or duties hereunder. 

Section 8.05. NQtice to Rating Agencey. The Trustee shall give written notice of any
 
supplemental agreement or amendment to this Trust Agreement or the Lease to Moody's
 
Investors Service, 99 Church Street, New York, NY 10007, Attention: Public Finance.
 

ARTICLE IX 

DEFEASANCE 

Section 9.01. tbtepmce. If the principal or prepayment and redemption price (as the 
case may be) of, and interest on, any of the Certificates executed and delivered hereunder has 
been paid, or provision has been made for the payment of the same in the manner stipulated in this 
Trust Agreement, then such Certificates shall cease to be entitled to any lien, benefit or security 
under this Trust Agreement or the Lease, and an covenants, agreements and obligations of the 
County with respect to payment the Lease Payments evidenced by the Certificates shall 
thereupon cease, terminate and become void and be discharged and satisfied, 

If such or provision therefor has been made with respect to all the Certificates 
as provided this Section 9.01 or County exercises to purchase under 
Article XII of the Lease, then the Trustee's right, title and interest in the Property and Lease 
shall thereupon ce the Trustee shall release the Trust Estate and this Agreement in 
respect thereto shall execute such to evidence such as may be reasonably 

the County the payment amounts owed to Trustee shall tum over 
to County or its assigns balances then by it hereunder not for the payment 

Certificates. Without the generality of the foregoing, for the payment 
Lease Payments and Certificates be deemed to made the Trustee shall 
in the Lease Payment Fund payment of interest on Lease Payments evmenced 
Certificates and payment of the principal of the Lease evidenced 
by the Certificates when due (whether at or prepayment or otherwise) cash in an 
amount to make all payments above, or (ii) non-callable obligations of 

United States America, maturing on or before the date or dates payments 
specified above shall due and/or on demand of the Trustee, principal amount 

interest thereon, due, is or be, in the aggregate, without reinvestment 
to make all such payments, or (iii) any combination of cash and obligations, as a 

prepared by an independent firm of public accountants. The obligations and 

~. I 
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money deposited the Trustee pursuant to Section shall be segregated it and 
trust for the payment of the principal of, redemption price _ interest on said Certificates. 

Section 9.02. Transfer of Title to Property. Upon the payment in full of all principal 
components of the Lease Payments and interest thereon, or provision therefor, termination of 
Lease in accordance with terms, and upon request of the County, the Trustee is authorized 
directed to deliver and transfer to the County as provided Section 12.3 of the Lease documents 
evidencing title to Property and to release the Trust Estate. 

ARTICLE X 

FORM OF CERTIFICATES 

Section 10.01. Form gfCertificates. The Certificates shallbe in substantially the following 
form: 

No.R--- 
UNITED STATES OF AMERICA
 

STATE OF WASHINGTON
 

CERTIFICATE OF PARTICIPATION, 1998
 
EVIDENCING UNDIVIDED PROPORTIONATE BENEFICIAL INTERESTS
 

IN GENERAL OBLIGATION LEASE PAYMENTS BY KING COUNTY, WASHINGTON,
 
AS LESSEE PURSUANT TO A LEASE
 

(ISSAQUAH DISTRICT COURT PROJECT)
 

Registered Owner: _ 

Interest Rate: 
Maturity Date ofLease Payments: _ 
Principal Sum ofLease Payments: _ 
CUSIP: _ 

This is to that Registered OWner named is the Registered of the 
following interest in the to receive a portion certain Payments "Lease 
Payments") be paid by King County, Washington (the "County") under a Lease dated 
February ~ 1998, (the "Lease"), into by between Issaquah Courthouse, LLC 
"Developer"), as lessor, and the County, as lessee, of real property, together with 
improvements thereon "Property") under Lease. The Developer's interests in Lease 
Payments have been assigned to First Trust National Association, Seattle, Washington (the 
"Trustee") an Assignment Agreement dated as of February 15, 1998, to hold pursuant to the 
terms of a trust agreement between the Developer and Trustee, and approved accepted by 

County, as ofFebruary 15, (the "Trust Agreement") the benefit . owners 
certificates of participation evidencing undivided proportionate beneficial interests the Lease 

Payments "Certificates"). When such improvements have completed, the Developer 
will convey all remaining right, interest the Lease and all of its title and interest 
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to the Property to the Trustee to in trust the benefit
 
of the Certificates.
 

The Registered Owner is entitled to receive, to the terms of the on the 
Maturity Date specified above, the Principal SumofLease Payments specified above, representing 
a portion the principal component Lease Payments owing under the Lease, to 
receive interest on such Principal Sum from date hereof, or the most recent date to which 
interest has been or provided at the Interest Rate specified above, payable on 

1, 1998, and semiannually on June 1 and December 1 thereafter, to including the 
Ma:turi:ty' Date specified above. 

All amounts payable hereunder' are payable in lawful money of the United States 
America. The Principal Sum payable under this 'Certificate shall be payable upon presentation and 
surrender of this Certificate at the Principal Office of the Trustee. Interest payable under this 
Certificate is payable by check or draft mailed by first-class mail on the date such interest is due 
by the Trustee to the Registered Owner of this Certificate at the address appearing on the records 
maintained by the Trustee as of the 15th day of the month preceding the interest payment date. 
Notwithstanding the foregoing, as long as the Certificates are registered in the name of Cede & 
Co., or its registered assigns, as nominees of The Depository Trust Company ("DTC"), payments 
of principal of and interest on this Certificate will be made on the date such money is due and 
payable at the place and in the manner, and notice shall be given, as provided in the Letter 
Representations to DTC. 

THE OBLIGATION OF THE COUNTY TO MAKE LEASE PAYMENTS FROM 
SOURCES THAN PREPAID BEGINS ONLY AFTER SUBSTANTIAL 
COMPLETION THE IMPROVEMENTS. The Lease Payments are limited tax general 
obligations of the County. The County has pledged the Lease to its budget 
levy taxes, within and as a part of the tax levy permitted to counties without a vote of the people 

all property within the subject to taxation, an amount sufficient, together all 
other money legally available to pay the Lease Payments as the same shall due. 
The fun faith,' credit and resources of the County are irrevocably pledged for the annual and 
collection such taxes and the prompt payment ofthe Lease Payments. 

This Certificate is transferable only on records maintained by the JLl u;:n'l;;ili;; for that 
purpose upon the surrender ofthisCertificate Registered Owner and only in the 
manner provided hereon, and thereupon a new fully registered Certificate shall executed and 
delivered to transferee in exchange therefor. 

ADDITIONAL PROVISIONS TInS CERTIFICATE APPEAR THE REVERSE 
SIDE HEREOF; SUCH PROVISIONS HAVE SAME EFFECT THEY 

HEREIN. 

CERTIFICATE SHALL BE VALID V.I.'1.I.JLd":h;, PROPERLY EXECUTED 
BY THE TRUSTEE THE SPACE INDICATED BELOW. 
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CERTIFICATE EXECUTION 

This is one of the Certificates of Participation in the Lease Payments due under the Lease 
described herein, and is properly registered and executed pursuant to Agreement. 

Date ofExecution: 
FIRST TRUST NATIONAL 
ASSOCIATION, as Trustee 

By _ 

Authorized Officer 

ADDmONAL PROVISIONS 

This Certificate and other Certificates of this issue of like date and tenor, except as to 
interest rate and date of maturity, evidence undivided, proportionate beneficial interests in certain 
Lease Payments due from the County under the Lease and are executed and delivered in the 
aggregate principalamount pursuant to the terms ofthe Trust Agreement. 

This Certificate has been executed by the Trustee. All right, title and interest ofthe Lessor 
the Lease Payments are held by the Trustee pursuant to the terms ofthe Trust Agreement. 

. The Trustee's liability to the Registered Owner hereof shall consist of the duty to remit to 
the Registered Owner his or her pro rata share of the Lease Payments when, as and if collected 
from County pursuant to the Lease. The Trustee's only obligations are to hold Lease, the 
proceeds of sale of the Certificates (until paid to Developer) and tide to the Property (when 
conveyed by the Developer) for the benefit ofthe owners of the Certificates, and to administer 
the benefit the Certificate Owners the various funds accounts established in the Trust 
Agreement. the event of default by County the payment or interest 
components of the "Lease Payments, the Registered Owner of this certificate has no recourse 
against the Trustee therefor. 

Copies of the Agreement, Lease, Assignment, Assignment are on file at 
Principal Office of Trustee at King County, Washington. to the Trust 

Agreement, Lease, Assignment, any and all amendments is made for a 
description of the covenants Payments, the nature, extent 
manner of of such covenants, the of the Registered Owners 
the respect thereto and conditions upon ulhit"'h 

Certificates are delivered thereunder. 

Certificates maturing prior to December I, 2008, are not subject-to opnonat redemption 
prior to scheduled Certificates maturing on and I, 2008, are 
subject to redemption at the County on JuneI, 2008, on any day thereafter, in 
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or in part (and if in part in inverse order maturities 
price plus accrued interest to date of redemption. 

Notice of such redemption shall be given by first class mail no more nor less than 
30 days prior to date ofredemption. 

THE CERTIFICATES ARE ALSO SUBJECT TO SPECIAL MANDATORY 
REDEMPTION ON TEN DAYS' NOTICE TERMS CONDITIONS SET FORTH 
IN THE TRUST AGREEMENT. 

In the event a portion of the principal component Lease Payments evidenced a 
Certificate is prepaid, there shall be executed and delivered to the registered Owner, without 
charge therefor, for the then unprepaid balance ofthe principal component ofthe Lease Payments 
evidenced thereby, a new Certificate or Certificates, of like maturity and bearing interest on the 
principal component of the Lease Payments evidenced by the Certificate, any denomination 
authorized by the Trust Agreement. 

To the extent and in the manner permitted by the terms of Trust Agreement, the 
provisions'ofthe Trust Agreement may be amended by the parties thereto, with the consent of the 
County, in some instances without the consent ofthe Owners ofCertificates. 

The ownership of this Certificate must be registered upon the books of the Trustee as 
provided in the Trust Agreement. The Trustee may treat the Registered Owner hereof as the 
absolute Owner hereof for all purposes, and the Trustee shall not be affected by any notice to the 
contrary other than notice ofassignment. 

This Certificate is transferable only on the records maintained by Trustee for that 
purpose upon the surrender ofthis Certificate by the Registered Owner and only ifendorsed in the 
.manner provided hereon, and thereupon a new fully registered Certificate shall be executed and 
delivered to the transferee in exchange therefor. 

The following abbreviations, when used the inscription on the face of the within 
Certificate, shall construed as though they were wntten out in to applicable laws 
or regulations. 

COM 
. TENENT 
JTTEN 


as tenants in common 
as tenants by the entireties 
as joint tenants with right ofsurvivorship 

not as tenants in common 

GIFT (TRANSFER)MIN ACT  Custodian _ 

(Custodian) (Minors Name) 

under Uniform Gifts (Transfers) to Act 
(State) 

_ 

Additional abbreviations may also be though not list above. 
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180 
undersigned sells, assigns transfers unto _FOR VALUE A~''"'~A. 

PLEASE INSERT SOCIAL OR TAXPAYER
 
IDENTIFICATION ."...,..'......~ OF TRANSFEREE
 

or typewrite name and address. including zip 

the certificate and all rights thereunder and does hereby irrevocably constitute and appoint 

or 
successor, as Agent to transfer said certificate on the books kept by the Trustee for registration 
thereof with full power of substitutionin the premises. . 

DATED: _ 

SIGNATURE 'LlI".","".~r.. ", 

NOTICE: Signature(s) must be 
~wlrarltee:=d pursuant to law. 

ARTICLE XI 

MISCELLANEOUS PROVISIONS 

Section 11.01.No Personal Recourse. No recourse shall be had any claim based on 
this Trust Agreement or the Certificates, including but not limitedto the payment of the principal 
or prepayment price of. or Lease Payments evidenced by Certificates, a~~Unist 

. officer, agent or employee, present or County or of any successor 
either directly or through the County or successor body, under 

provision, statute or of law or by the assessment or penalty or 
constitutional 

legal or proceeding or otherwise. 

1 NQ Rights Conferred on Others. Nothing herein contamed shall confer any 
right upon any person than the parties hereto, the County 

Section 11.03. Illegal, Etc_ Provisions Disregarded. In case any this Trust 
Agreement or the Certificates shall reason be held invalid, or unenforceable in any 
respect, this Trust Agreement be construed as if such provision never been contained 
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Section 11 Notices. Any to or demand upon Developer. the Trustee or the 
County shall be deemed to have been sufficiently or served for all purposes by being sent 
registered mail, by telegram or by telefaxconfirmed in writing by first-class mail, and addressed to 
the parties, respectively, or at other address as may filed in writing by such parties to the 
others as follows: . 

To the Developer:	 Issaquah Courthouse, LLC
 
c/o Langley Associates, Inc.
 
3633 - S.E.
 
Suite 205
 
Bellevue, Washington 98006
 
Attention: Russell Keithly
 

the Trustee:	 First Trust National Association 
Two Union Square, Suite 2120 
601 Union St. 

. Seattle, Wasbington 98101 
Attention: Dawnita Brown 

To the County:	 King County 
County AdministrationBuilding,Room 1 
500 Fourth Avenue 
Seattle, Washington 98104 
Attention: Finance Director 

Section 11.05. S~sors and Assigns. covenants, promises and agreements 
this Trust Agreement contained or on behalf the parties hereto, and to the 
benefit oftheir respective successors and assigns, whether so expressed or not. 

Section 11.06. Hea~ for Convenience Only. The descriptive headings this 
Agreement are inserted convenience and shall not or affect the meaning or 
construction of any ofthe provisions hereof. 

Section 11.07. Counterpart$. Trust Agreement be executed number 
counterparts, which when so executed and shall be an original; 
counterparts together constitute one and the same instrument. 

Section 11 Tide and Security Documents. The County cause this Trust 
Agreement title documents and/or a financing statement relating thereto the Uniform 
Commercial Code of the State Washington to be filed, as be required law fully to 
protect title interest of the in the Lease tide to the Prr,npri'V 

pursuant to this Trust Agreement, the Assignment, and the Assignment and Deed. The Developer 
County shall execute or cause to be executed and all further instruments as may 

reouired by law or as reasonably be requested by Trustee for protection of 
interests of the Trustee and the and at the request of the Trustee furnish satisfactory 
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evidence to the filing and such instruments of every addmonal 
instrument which shall necessary to preserve lien of Trust Agreement the 'rights 
and interests assigned to the Trustee under this Trust Agreement until the principal, or redemption 
price of, and interest on the Certificates executed and delivered hereunder shall have been paid. 
The Trustee shall execute or join the filing thereof at such time or times and place or 
places as it may be advised by an opinion of Counsel win preserve the lien of this 
Agreement upon rights interests assigned to the Trustee under Trust Agreement 

aforesaid principal shall have been paid. 

Section 11.09. Information Under Commen;ial Code. ·The following information is stated 
order to facilitate filings under the Uniform Commercial Code, ifnecessary: 

The title holder (or secured party, if applicable) is First Trust National 
Association, Trustee. Its address from which information concerning the security 
interest may be obtained is: Two Union Square, Suite 2120, 601 Union St., 
Seattle, Washington 98101, Attention: Corporate Trust. The debtor is King 
County, Washington. Its mailing address is County Administration Bldg. Room 
611, 500 Fourth Avenue. Seattle, Washington 98104, Attention: Finance 
Director. 

Section 11.10. Payments Due on Saturdays. Sundays and HolidAYs. In any case where the 
date of payment of interest on or principal of the Certificates or the date fixed for redemption 
any or aU of the Certificates or the date for performance of any act is not a Business Day. then 
payment of interest or principal or redemption price need not be made on such date. nor the act 
performed on such date, but shall be made or performed on the next succeeding Business Day 
with same force and effect as ifmade on the due date or the date fixed for redemption, no 
interest shall accrue for the period after such date. 

Section 11.11. Amilicable Law. This Trust Agreement shall be governed and construed 
accordance with the laws ofthe State ofWashington. 

IN WITNESS WHEREOF. the parties have executed this Trust Agreement as the day 
and year written. 

ISSAQUAH COURTHOUSE. LLC, a 
Washington limited company 

By _ 
Its _ 

FIRST TRUST NATIONAL 
ASSOCIATION. as 

Trust Officer 
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FORM OF A Pi='R rrv BY 

King County. Washington (the "County"), hereby acknowledges, approves and consents 
to the terms of this Agreement and accepts its rights and obligations hereunder. 

Dated this __ day __---" 1998. 

COUNTY, WASHINGTON 

By _ 

Finance Director 

Attest: 

Clerk ofthe Council 

[Seal] 
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WliEliE./<\S, King County, Washington (the "County") and Issaquah Courthouse, a 
Washington limited liability company (the "Developer") have entered into a certain Lease as 
ofFebruary ----' 1998, (the lease by the County certain property le.Q;.aUv 
described on Exhibit hereto (the "Land") together with improvements thereon to constructed 
by (the the "J:lfClper1ty"); 

WliEREAS, the Developer, in cooperation with the County, has undertaken to provide 
take out financing of the acquisition Land and of the Improvements 

issuance of participation (the "Certificates") in the Lease Payments (as such term is 
defined in the Lease) pursuant to the Trust Agreement; and 

WliEliEAS, to 'that certain Assignment Agreement dated as of February 
1998, between the Developer and the Trustee, the Developer has heretofore assigned all its 
right, title and interest in the Lease Payments to the Trustee for the benefit of the owners of the 
Certificates in exchange for the right to receive the Lease Transfer Amount (as such term is 
defined in the Trust Agreement) upon substantial completion of the Improvements accordance 
with the Lease (flSubstantial Completion"); and . 

WliEliEJt\S, Substantial Completion has now and 

NOW, THEREFOliE, for good and valuable consideration, receipt of which 
acknowledged, the Developer hereby assigns and by this statutory warranty deed transfers, 
conveys and warrants, to Trustee under that certain Trust Agreement dated February 1998 
between the Trustee and the Developer (the "Trust Agreement"): 

ofDeveloper's right, and interest in 

event 
ni'h£>n""I:llP> to evidence a sale 

remannng right, title and interest 
February ---J 

a security mterest 
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assignment to Trustee is solely its capacity as Trustee the Trust Agreement, 
the duties, powers liabilities of the Trustee in acting be subject to 

provisions of the Trust Agreement and the Environmental Indemnity Agreement. This 
Assignment and Deed is made without recourse against the Developer for any sum due or to 
become due under the ..................
 

Developer acknowledges and agrees that from after the date of this Assignment and 
Deed, it have no right, title or interest to or the Lease or the D ..r ........'rn' 

LlrJ• • L:.L' this__ day ___...;>19 . 

ISSAQUAH COURTHOUSE. LLC. a 
Washington limited liability company. as 
Developer 

By _ 

APPROVED AND ORIGINAL 
ASSIGNMENT AND DEED RECEIVED: 

TRUST NATIONAL 
ASSOCIATION. as Trustee 

By__"'-- _ 
Title _ 
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County consents to the foregoing assignment by Developer, discharges Developer 
any and all duties, obligations or liabilities as Lessor the Lease (other than any remaining 
construction completion, correction, and warranty obligations as Lessor under the Lease and any 
obligation to pay Holdover Costs, as defined in the Lease) except for the foregoing agrees to 
look solely to the Trustee for the performance of all obligations under the Lease which arise on or 
after the date hereof County hereby represents and warrants that the Lease is in full force and 
effect and has not been altered, modified, amended, terminated, cancelled, renewed, or 
surrendered nor have any of the material terms or conditions thereof been waived any manner 
whatsoever and (ii) is default by Developer under terms and provisions of the Lease, 
nor is there now, any fact Of circumstance that, with or lapse time or both, would 
constitute such a default 

APPROVED: 

King County, Washington 

By: _ 

Finance Director 

Attest: 

Clerk ofthe Council 
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JSTATE WASHINGTON)
 
) 58,
 

COUNTY KING )
 

On this __' day of 1998, before me, the a 
Notary Public in 'and the State of Washington, commissioned and sworn, personally 
appeared , to me known to be the ISSAQUAH 
COURTHOUSE, that executed the within foregoing instrument, and acknowledged said 
inC!trnwll'>f'lt to be the and voluntary act deed of said for the uses and 
purposes therein mentioned and on oath he/she is authorized to execute this document. 

in this certificate 
above written, 

WITNESS my hand and offiCIal seal hereto affixed the day 

NOTARY PUBLIC in and for State of 
Washington residing at _ 

PrintName: __.........------- 
Commission expires _ 

STATE OF WASHINGTON ) 
) 5S. 

COUNTY OF KING ) 

On this _ day of • 1998, before me. the undersigned, a 
Notary Public in and for the State of Washington, duly commissioned and sworn, personally 
appeared • to me known to be 
________ of FIRST TRUST NATIONAL ASSOCIATION .that executed 

and foregoing and acknowledged instrument to be the free and vohmtary 
act and deed of said corporation, for the uses purposes therein mentioned and on oath stated 
that he/she is authorized to execute this document. 

WITNESS my hand offiCIal seal hereto affixed the day this certificate 

NOTARY PUBLIC in and State of 
Washington residing at _ 
Print Name: _ 
Commission expires _ 
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STATE OF WASHINGTON) 130 
) ss. 

COUNTY OF KING ) 

On this __ day of , 1998, before me, undersigned, a 
Notary Public in and the State of Washington, duly commissioned and sworn, personally 
appeared BRAD DUERR and ANNE NORIS, to me known to be the Finance Director and Clerk 
of the County Council, respectively, of King County, who executed within and foregoing 
instrument, acknowledged instrument to the free .and voluntary act and deed said 
municipal corporation, for the uses and purposes therein mentioned and on oath stated that he/she 
is authorized to execute this document. 

WITNESS my hand and official seal hereto affixedthe day and year in this certificate 
above written. 

State ofNOTARY PUBLIC in and 
Washington residing at _ 
Print Name: _ 
Commission expires _ 
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LEASE TRANSFER AMOUNT 

Lease Transfer Amount shall be an amount equal to $5,895,700 [See Exhibit F 
Project Budget, ofLease Agreement], as follows:
 

less 75% amount that the estimated guaranteed maximum price General 
Contractor) exceeds the guaranteed maximum by the General Contractor) 
guaranteed maximum price cover the items labeled "Building Cost" and "Sales Taxi 
Construction," lines 3 and 4 the Project Budget]; 

less 75% of the savings, if any, accruing to Developer from General Contractor's building 
the Improvements for less than the guaranteed maximum price (the General Contract will specify 
that the Developer gets 75% of such savings, the General Contractor 25%); 

less 75% of any savings each of the fonowing project cost categories: "Stated 
Contingency," "Bonds, Misc. Fees," "Permit Delay-Weather Site Contingency," "Building 
Permit," "Utility Fees," "Traffic Mitigation," and "RJE Taxes ~ Construction Periods," lines 5~11 

in the Project Budget; 

less 100% of any savings in each of the fonowing project cost categories: "Construction . 
Loan Fee," "Negative Arbitrage Coverage," "Costs ofIssuance," "County's Design Contingency," 
lines 20-23 in the Project Budget; 

less 75% any savings in the cost of interest during the construction period resulting 
from an interest rate lower than 8%; 

75% any savings cost interest during the construction resulting 
from shortening of the permitting process, delaying draws the construction loan or any other 
activity ofthe Developer that lowers the cost ofinterest during the construction period; 

less 100% ofany savings amount ofexcise taxes paid, line 25 in the PrntpM Budget. 

Savings are determined each budget line: For any bUdlget where the County 
recerves any savings as described above, amount of such savings is deemed to be transferred 

to the Contingency Allowance, as provided County Contingency 
Allowance, from the Lease Amount. 
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EXHIBITC 

[Attach here copyofthe Environmental Indemnity Agreement] 
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